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PROXY STATEMENT PURSUANT TO SECTION 14 (a)

OF THE SECURITIES EXCHANGE ACT OF 1934

Filed by the Registrant  ☒

Filed by a Party other than the Registrant  ☐

Check the appropriate box:

☐ Preliminary Proxy Statement

☐ Confidential, for Use of the Commission Only (as permitted by Rule 14a 6 (e) (2))

☒ Definitive Proxy Statement

☐ Definitive Additional Materials

☐ Soliciting Material Pursuant to Section 240.14a 11 (c) or Section 240.14a 12
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☒ No fee required.

☐ Fee computed per Exchange Act Rules 14a 6 (i) (4) and 0 11.

☐ Fee paid previously with preliminary materials.

☐ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11 (a) (2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.
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April 12, 2017

Dear Stockholder:

You are cordially invited to attend the 2017 Annual Meeting of Stockholders of Intevac, Inc., a Delaware corporation, which will be held
Wednesday May 17, 2017 at 3:30 p.m., Pacific daylight time, at our principal executive offices located at 3560 Bassett Street, Santa Clara,
California 95054. The accompanying notice of Annual Meeting, proxy statement and form of proxy card are being distributed to you on or about
April 12, 2017.

Details regarding admission to the Annual Meeting and the business to be conducted are described in the accompanying proxy materials. Also
included is a copy of our 2016 Annual Report. We encourage you to read this information carefully.

Your vote is important. Whether or not you plan to attend the Annual Meeting, we hope you will vote as soon as possible. You may vote over
the Internet, by telephone or by mailing a proxy card. Voting over the Internet, by telephone or by written proxy will ensure your representation
at the Annual Meeting regardless of whether or not you attend in person. Please review the instructions on the proxy card regarding each of these
voting options.

Thank you for your ongoing support of Intevac. We look forward to seeing you at the Annual Meeting. Please notify Wendy Mignosa at
(408) 496-2242 if you plan to attend.

Sincerely yours,

Wendell Blonigan

President and Chief Executive Officer
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INTEVAC, INC.

3560 Bassett Street

Santa Clara, California 95054

NOTICE OF ANNUAL MEETING

FOR 2017 ANNUAL MEETING OF STOCKHOLDERS

Time and Date: Wednesday, May 17, 2017 at 3:30 p.m., Pacific daylight time.

Place: Intevac�s principal executive offices, located at: 3560 Bassett Street, Santa Clara, California 95054.

Items of Business: (1)    To elect six directors to serve for the ensuing year or until their respective successors are duly elected
and qualified.

(2)    To approve an amendment to the Intevac 2003 Employee Stock Purchase Plan to increase the number of
shares reserved for issuance thereunder by 500,000 shares.

(3)    To approve an amendment to the Intevac 2012 Equity Incentive Plan to increase the number of shares
reserved for issuance thereunder by 1,000,000 shares and make certain other changes to the plan, and to
approve the material terms of the plan.

(4)    To ratify the appointment of BPM LLP as Intevac�s independent public accountants for the fiscal year
ending December 30, 2017.

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

(6)    To recommend, by advisory vote, the frequency of holding an advisory vote on executive compensation.

(7)    To transact such other business as may properly come before the Annual Meeting or any postponement,
adjournment or other delay thereof.

These items of business are more fully described in the proxy statement accompanying this notice.

Adjournments and
Postponements:

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

Record Date: You are entitled to vote if you were a stockholder of record as of the close of business on March 28, 2017.

Voting: Your vote is very important. Whether or not you plan to attend the Annual Meeting, we encourage you
to read the proxy statement and submit your proxy card or vote on the Internet or by telephone as soon
as possible. For specific instructions on how to vote your shares, please refer to the section entitled
�Questions and Answers About Procedural Matters� and the instructions on the enclosed proxy card.

All stockholders are cordially invited to attend the Annual Meeting in person.

By Order of the Board of Directors,
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JAMES MONIZ

Executive Vice President, Finance and

Administration, Chief Financial Officer and

Treasurer

This notice of Annual Meeting, proxy statement and accompanying form of proxy card are being distributed on or about April 12, 2017
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INTEVAC, INC.

3560 Bassett Street

Santa Clara, California 95054

PROXY STATEMENT

FOR 2017 ANNUAL MEETING OF STOCKHOLDERS

QUESTIONS AND ANSWERS ABOUT PROCEDURAL MATTERS

Annual Meeting

Q: Why am I receiving these proxy materials?

A: The Board of Directors (the �Board�) of Intevac, Inc. (�we,� �us,� �Intevac� or the �Company�) is providing these proxy materials to you in
connection with the solicitation of proxies for use at the 2017 Annual Meeting of Stockholders (the �Annual Meeting�) to be held
Wednesday, May 17, 2017 at 3:30 p.m., Pacific daylight time, or at any adjournment or postponement thereof for the purpose of
considering and acting upon the matters set forth herein. The notice of Annual Meeting, this proxy statement and accompanying form of
proxy card are being distributed to you on or about April 12, 2017.

Q: Where is the Annual Meeting?

A: The Annual Meeting will be held at Intevac�s principal executive offices, located at 3560 Bassett Street, Santa Clara, California 95054. The
telephone number at that location is 408-986-9888.

Q: Can I attend the Annual Meeting?

A: You are invited to attend the Annual Meeting if you were a stockholder of record or a beneficial owner as of March 28, 2017. You should
bring photo identification for entrance to the Annual Meeting and proof of your holdings. The meeting will begin promptly at 3:30 p.m.,
Pacific daylight time.

Stock Ownership

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

A:
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Stockholders of record � If your shares are registered directly in your name with Intevac�s transfer agent, Computershare Trust Company,
N.A., you are considered, with respect to those shares, the �stockholder of record.� These proxy materials have been sent directly to you by
Intevac, and we will have a list of all such stockholders at the meeting site.

Beneficial owners � Many Intevac stockholders hold their shares through a broker, trustee or other nominee, rather than directly in their own
name. If your shares are held in a brokerage account or by a bank or another nominee, you are considered the �beneficial owner� of shares held in
�street name.� In this case the proxy materials will have been forwarded to you by your broker, trustee or nominee, who is considered, with respect
to those shares, the stockholder of record.

As the beneficial owner, you have the right to direct your broker, trustee or other nominee on how to vote your shares, and if you do not do so
then most of the proposals will not receive the benefit of your vote. For directions on how to vote shares beneficially held in street name, please
refer to the voting instruction card provided by your broker, trustee or nominee. Since a beneficial owner is not the stockholder of record, you
may not vote these shares in person at the Annual Meeting unless you obtain a �legal proxy� from the broker, trustee or nominee that holds your
shares, giving you the right to vote those shares at the Annual Meeting.
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Quorum and Voting

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

A: The presence of the holders of a majority of the shares of Intevac�s common stock, par value $0.001 per share (the �Common Stock�) entitled
to vote at the Annual Meeting is necessary to constitute a quorum at the Annual Meeting. Such stockholders are counted as present at the
meeting if they (1) are present in person at the Annual Meeting or (2) have properly submitted a proxy.

Under the General Corporation Law of the State of Delaware, abstentions and broker �non-votes� are counted as present and entitled to vote and
are, therefore, included for purposes of determining whether a quorum is present at the Annual Meeting.

A broker non-vote on a proposal occurs when a nominee holding shares for a beneficial owner does not vote on a particular proposal because the
nominee does not have discretionary voting power with respect to that item and has not received instructions from the beneficial owner.

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

A: Holders of record of Intevac�s Common Stock at the close of business on March 28, 2017 (the �Record Date�) are entitled to receive notice of
and to vote their shares at the Annual Meeting. Such stockholders are entitled to cast one vote for each share of Common Stock held as of
the Record Date.

At the Record Date, we had 21,403,726 shares of our Common Stock outstanding and entitled to vote at the Annual Meeting, held by 90
stockholders of record. We believe that approximately 4,513 beneficial owners hold shares through brokers, fiduciaries and nominees. No shares
of Intevac�s preferred stock were outstanding.

Q: What shares may I vote?

A: You may vote all of the Intevac shares owned by you as of the close of business on the Record Date. Each stockholder is entitled to one
vote for each share held as of the Record Date on all matters presented at the Annual Meeting. Stockholders are not entitled to cumulate
their votes in the election of directors.

Q: How many directors may I vote for?

A: Stockholders may vote for up to six nominees for director. The Board recommends that you vote �FOR� all six of the Board�s nominees for
director.

Q: How can I vote my shares in person at the Annual Meeting?

A: Shares held in your name as the stockholder of record may be voted in person at the Annual Meeting. Shares held beneficially in street
name may be voted in person at the Annual Meeting only if you obtain a legal proxy from the broker, trustee or other nominee that holds
your shares giving you the right to vote the shares. Even if you plan to attend the Annual Meeting, we recommend that you also submit
your proxy card or voting instructions as described below, so that your vote will be counted if you later decide not to attend the meeting.
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Q: How can I vote my shares without attending the Annual Meeting?

A: Whether you hold shares directly as the stockholder of record or beneficially in street name, you may direct how your shares are voted
without attending the Annual Meeting. If you are a stockholder of record, you may vote by submitting a proxy. If you hold shares
beneficially in street name, you may vote by submitting voting instructions to your broker, trustee or nominee. For instructions on how to
vote, please refer to the instructions below and those included on your proxy card or, for shares held beneficially in street name, the voting
instructions provided to you by your broker, trustee or nominee.

-2-
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By mail � Stockholders of record of Intevac Common Stock may submit proxies by completing, signing and dating their proxy cards and mailing
them in the accompanying pre-addressed envelopes. Proxy cards submitted by mail must be received by the time of the meeting in order for your
shares to be voted. Intevac stockholders who hold shares beneficially in street name may vote by mail by following the voting instructions
provided by their brokers, trustees or nominees and mailing them in the accompanying pre-addressed envelopes.

By Internet � Stockholders of record of Intevac Common Stock with Internet access may submit proxies by following the �Vote by Internet�
instructions on their proxy cards until 11:59 p.m., Eastern daylight time, on Tuesday May 16, 2017. Most Intevac stockholders who hold shares
beneficially in street name may vote by accessing the website specified in the voting instructions provided by their brokers, trustees or nominees.
Please check the voting instructions for Internet voting availability.

By telephone � Stockholders of record of Intevac Common Stock who live in the United States, Puerto Rico or Canada may submit proxies by
following the �Vote by Phone� instructions on their proxy cards until 11:59 p.m., Eastern daylight time, on Tuesday May 16, 2017. Most Intevac
stockholders who hold shares beneficially in street name may vote by phone by calling the number specified in the voting instructions provided
by their brokers, trustees or nominees. Please check the voting instructions for telephone voting availability.

Q: What proposals will be voted on at the Annual Meeting?

A: At the Annual Meeting, stockholders will be asked to vote on:

(1) The election of six directors to serve for the ensuing year or until their respective successors are duly elected and qualified;

(2) An amendment to the Intevac 2003 Employee Stock Purchase Plan to increase the number of shares reserved for issuance thereunder
by 500,000 shares;

(3) An amendment to the Intevac 2012 Equity Incentive Plan to increase the number of shares reserved for issuance thereunder by
1,000,000 shares and make certain other changes to the plan, and to approve the material terms of the plan;

(4) The ratification of the appointment of BPM LLP as independent public accountants of Intevac for the fiscal year ending
December 30, 2017.

(5) The recommendation, by advisory vote, of the executive compensation of the Named Executive Officers (�NEOs�); and

(6) The recommendation, by advisory vote, of the frequency of holding an advisory vote on executive compensation.

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

A: Election of Directors (Proposal One): Under our Bylaws and our corporate governance guidelines, each director must be elected by the
affirmative vote of a majority of votes represented and voting at the Annual Meeting, or �votes cast�, in an uncontested election. This means
that the number of votes cast �FOR� a director nominee must exceed the number of votes cast �AGAINST� that nominee in an uncontested
election. You may vote �FOR,� �AGAINST� or �ABSTAIN� on each of the six nominees for election as director. Abstentions and, if applicable,
broker non-votes, are not deemed to be votes cast and, therefore, are not included in the tabulation of the voting results and will not affect
the outcome of the election. The Board will nominate for election or reelection only those candidates who agree to tender, promptly
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following such candidate�s election or reelection, an irrevocable resignation effective upon (i) such candidate�s failure to receive the
required vote for election at the next meeting at which they would stand for election and (ii) acceptance of such resignation by the Board.
In an uncontested election, if an incumbent director does not receive a majority of votes cast �FOR� his or her election, the Nominating and
Governance Committee
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is then required to make a recommendation to the Board as to whether it should accept such resignation. Thereafter, the Board is
required to decide whether to accept such resignation. In contested elections, the required vote would be a plurality of votes cast.
Nominees elected as directors of Intevac shall serve for a term of one year or until their respective successors have been duly
elected and qualified As explained in Proposal One �Election of Directors,� Mr. Benham and Mr. Giles are not standing for
reelection. The Company acknowledges with gratitude their service to the Board.

Other Proposals (Proposals Two and Three): Approval of (1) the approval of an amendment to Intevac�s 2003 Employee Stock Purchase Plan
(Proposal Two) and (2) the approval of an amendment to Intevac�s 2012 Equity Incentive Plan (Proposal Three) each requires the affirmative
vote of holders of a majority of the shares of Common Stock present or represented by proxy at the meeting and entitled to vote on the proposal.

Ratification of BPM LLP (Proposal Four): With respect to Proposal Four, stockholder ratification of the selection of BPM LLP as Intevac�s
independent public accountants is not required by our Bylaws or other applicable legal requirements. However, the Board is submitting the
selection of BPM LLP to the stockholders for ratification as a matter of good corporate practice. If the stockholders fail to ratify the selection,
the Audit Committee will reconsider whether or not to retain that firm. Even if the selection is ratified, the Audit Committee in its discretion may
direct the appointment of a different independent accounting firm at any time during the year, if it determines that such a change would be in the
best interests of Intevac and its stockholders.

Advisory Vote on Executive Compensation (Proposal Five) � The affirmative vote of a majority of votes cast is required to recommend, by
advisory vote, the executive compensation of the NEOs. You may vote �FOR,� �AGAINST� or �ABSTAIN� on this proposal. Abstentions are
deemed to be votes cast and have the same effect as a vote against this proposal. However, broker non-votes are not deemed to be votes cast
and, therefore, are not included in the tabulation of the voting results on this proposal. Because your vote is advisory, it will not be binding on us
or the Board. However, the Board will review the voting results and take them into consideration when making future decisions regarding
executive compensation.

Advisory Vote on Frequency of Advisory Vote on Executive Compensation (Proposal Six) � The frequency of the advisory vote on compensation
of our NEOs � every year, every two years or every three years � receiving the highest number of votes at the Annual Meeting will be the
frequency approved by the stockholders. Proxy cards marked �abstain� and broker non-votes will have no effect on the outcome of the vote.
Because your vote is advisory, it will not be binding on us or the Board. However, the Board will review the voting results and take them into
consideration when making future decisions regarding the frequency of the advisory vote on executive compensation.

Q: What effect do withhold votes, abstentions and broker non-votes have on the proposals?

A: The broker or other nominee will be entitled to vote shares held for a beneficial owner on the ratification of the appointment of BPM LLP
as Intevac�s independent auditor for Fiscal 2017 without instructions from the beneficial owner of those shares. A broker or other nominee
will not be entitled to vote shares held for a beneficial owner on non-routine proposals, which include the election of directors (Proposal
One), the approval of an amendment to Intevac�s 2003 Employee Stock Purchase Plan (Proposal Two), the approval of an amendment to
Intevac�s 2012 Equity Incentive Plan (Proposal Three), in the recommendation on executive compensation (Proposal Five), and in the
recommendation on frequency on an advisory vote on executive compensation (Proposal Six). Consequently, if you do not submit any
voting instructions to your broker or other nominee, your broker or other nominee may exercise its discretion to vote your shares on
Proposal Four to ratify the appointment of BPM LLP If your shares are voted on Proposal Four as directed by your broker or other
nominee, your shares will constitute �broker non-votes� on each of the non-routine proposals and will not be counted in determining the
number of shares necessary for approval of the non-routine proposals. If you are a beneficial owner and want your vote to count on the
non-routine proposals, it is critical that you instruct your broker or other nominee how to vote your shares.
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Q: How does the Board recommend that I vote?

A: The Board unanimously recommends that you vote your shares:

� �FOR� the election of all of the nominees as director listed in Proposal One;

� �FOR� the adoption of the amendment to add an additional 500,000 shares to the Intevac 2003 Employee Stock Purchase Plan;

� �FOR� the adoption of the amendment to add an additional 1,000,000 shares to the Intevac 2012 Equity Incentive Plan and make
certain other changes to the plan, and to approve the material terms of the plan;

� �FOR� the proposal to ratify the selection of BPM LLP as Intevac�s independent public accountants for the fiscal year ending
December 30, 2017;

� �FOR� the approval of the compensation of the Company�s named executive officers; and

� �FOR� the recommendation of holding an advisory vote on executive compensation every 3 years.

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

A: All shares entitled to vote and represented by properly executed proxy cards received prior to the applicable deadlines described above
(and not revoked) will be voted at the Annual Meeting in accordance with the instructions indicated on those proxy cards. Assuming there
is no contested election and if no instructions are indicated on a properly executed proxy card, the shares represented by that proxy card
will be voted as recommended by the Board.

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

A: If any other matters are properly presented for consideration at the Annual Meeting, including, among other things, consideration of a
motion to adjourn the Annual Meeting to another time or place (including, without limitation, for the purpose of soliciting additional
proxies), the persons named in the enclosed proxy card and acting thereunder will have discretion to vote on those matters in accordance
with their best judgment. Intevac does not currently anticipate that any other matters will be raised at the Annual Meeting.

Q: Can I change or revoke my vote?

A: Subject to any rules and deadlines your broker, trustee or nominee may have, you may change your proxy instructions at any time before
your proxy is voted at the Annual Meeting.

If you are a stockholder of record, you may change your vote by (1) filing with Intevac�s Secretary, prior to your shares being voted at the Annual
Meeting, a written notice of revocation or a duly executed proxy card, in either case dated later than the prior proxy card relating to the same
shares, or (2) attending the Annual Meeting and voting in person (although attendance at the Annual Meeting will not, by itself, revoke a proxy).
A stockholder of record that has voted on the Internet or by telephone may also change his or her vote by making a timely and valid later

Edgar Filing: INTEVAC INC - Form DEF 14A

Table of Contents 14



Internet or telephone vote.

If you are a beneficial owner of shares held in street name, you may change your vote (1) by submitting new voting instructions to your broker,
trustee or other nominee or (2) if you have obtained a legal proxy from the broker, trustee or other nominee that holds your shares giving you the
right to vote the shares, by attending the Annual Meeting and voting in person.

Any written notice of revocation or subsequent proxy card must be received by Intevac�s Secretary prior to the taking of the vote at the Annual
Meeting. Such written notice of revocation or subsequent proxy card should be hand delivered to Intevac�s Secretary or should be sent so as to be
delivered to Intevac�s principal executive offices in a timely fashion, Attention: Secretary.

-5-
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Q: Who will bear the cost of soliciting votes for the Annual Meeting?

A: Intevac will bear all expenses of this solicitation, including the cost of preparing and mailing these proxy materials. Intevac may reimburse
brokerage firms, custodians, nominees, fiduciaries and other persons representing beneficial owners of Common Stock for their reasonable
expenses in forwarding solicitation material to such beneficial owners. Directors, officers and employees of Intevac may also solicit
proxies in person or by other means of communication. Such directors, officers and employees will not be additionally compensated but
may be reimbursed for reasonable out-of-pocket expenses in connection with such solicitation. Intevac may engage the services of a
professional proxy solicitation firm to aid in the solicitation of proxies from certain brokers, bank nominees and other institutional owners.
Our costs for such services, if retained, will not be significant.

Q: How do I attend the Annual Meeting?

A: Attendance at the Annual meeting will be limited to stockholders and the Company�s invited guests. Each stockholder may be asked to
present a valid picture identification, such as a driver�s license or passport. Stockholders holding shares of Common Stock in brokerage
accounts or through a bank or other nominee may be required to show a brokerage statement or account statement reflecting stock
ownership. Cameras, recording devices and other electronic devices will not be permitted at the Annual Meeting. You may contact the
Company at 1-408-986-9888 for directions to the Annual Meeting.

If you are a stockholder of record as of the Record Date, you may vote your shares of Common Stock in person by ballot at the Annual Meeting.
If you hold your shares of Common Stock through a bank or broker, you will not be able to vote in person by ballot at the Annual Meeting
unless you have previously requested and obtained a �legal proxy� from you bank or broker and present it at the Annual Meeting.

Q: Where can I find the voting results of the Annual Meeting?

A: We intend to announce preliminary voting results at the Annual Meeting and will publish final results in a Form 8-K within four business
days after the Annual Meeting.

Stockholder Proposals and Director Nominations

Q: What is the deadline to propose actions for consideration at next year�s Annual Meeting of stockholders or to nominate individuals
to serve as directors?

A: You may submit proposals, including director nominations, for consideration at future stockholder meetings.
Requirements for stockholder proposals to be considered for inclusion in Intevac�s proxy materials � Stockholders may present proper proposals
for inclusion in Intevac�s proxy statement and for consideration at the next annual meeting of its stockholders by submitting their proposals in
writing to Intevac�s Secretary in a timely manner. Assuming a mailing date of April 12, 2017 for this proxy statement, in order to be included in
the proxy statement for the 2018 annual meeting of stockholders, stockholder proposals must be received by Intevac�s Secretary no later than
December 13, 2017, and must otherwise comply with the requirements of Rule 14a-8 of the Securities Exchange Act of 1934, as amended (the
�Exchange Act�).

Requirements for stockholder proposals to be brought before an annual meeting � In addition, Intevac�s bylaws establish an advance notice
procedure for stockholders who wish to present certain matters before an annual meeting of stockholders. In general, nominations for the
election of directors may be made by (1) the Board, (2) the Nominating and Governance Committee or (3) any stockholder entitled to vote who
has delivered written notice to Intevac�s Secretary no later than the Notice Deadline (as defined below), which notice must contain specified
information concerning the nominees and concerning the stockholder proposing such nominations.
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Intevac�s bylaws also provide that the only business that may be conducted at an annual meeting is business that is (1) specified in the notice of
meeting given by or at the direction of the Board, (2) properly brought before the meeting by or at the direction of the Board or (3) properly
brought before the meeting by a stockholder who has delivered written notice to the Secretary of Intevac no later than the Notice Deadline (as
defined below).

The �Notice Deadline� is defined as that date which is 120 days prior to the one year anniversary of the date on which Intevac first mailed its
proxy materials to stockholders for the previous year�s annual meeting of stockholders. As a result, assuming a mailing date of April 12, 2017,
for this proxy statement the Notice Deadline for the 2018 annual meeting of stockholders is December 13, 2017.

If a stockholder who has notified Intevac of his or her intention to present a proposal at an annual meeting does not appear to present his or her
proposal at such meeting, Intevac need not present the proposal for a vote at such meeting.

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

A: A copy of the full text of the bylaw provisions discussed above may be obtained by writing to the Secretary of Intevac. All notices of
proposals by stockholders, whether or not to be included in Intevac�s proxy materials, should be sent to Intevac�s principal executive offices,
Attention: Secretary.

Additional Information about the Proxy Materials

Q: What should I do if I receive more than one set of proxy materials?

A: You may receive more than one set of proxy materials, including multiple copies of this proxy statement and multiple proxy cards or
voting instruction cards. For example, if you hold your shares in more than one brokerage account, you may receive a separate voting
instruction card for each brokerage account in which you hold shares. If you are a stockholder of record and your shares are registered in
more than one name, you will receive more than one proxy card. Please complete, sign, date and return each Intevac proxy card or voting
instruction card that you receive to ensure that all your shares are voted.

Q: How may I obtain a separate set of proxy materials or the 2016 Annual Report?

A: If you share an address with another stockholder, each stockholder may not receive a separate copy of the proxy materials and 2016
Annual Report.

Stockholders who do not receive a separate copy of the proxy materials and 2016 Annual Report may request to receive a separate copy of the
proxy materials and 2016 Annual Report by calling 408-986-9888 or by writing to Investor Relations at Intevac�s principal executive offices.
Alternatively, stockholders who share an address and receive multiple copies of our proxy materials and 2016 Annual Report can request to
receive a single copy by following the instructions above, although each stockholder of record or beneficial owner must still submit a separate
proxy card.

Q: What is the mailing address for Intevac�s principal executive offices?

A: Intevac�s principal executive offices are located at 3560 Bassett Street, Santa Clara, California 95054.
Any written requests for additional information, additional copies of the proxy materials and 2016 Annual Report, notices of stockholder
proposals, recommendations of candidates to the Board, communications to the Board or any other communications should be sent to this
address.

Edgar Filing: INTEVAC INC - Form DEF 14A

Table of Contents 18



IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDERS� MEETING
TO BE HELD ON MAY 17, 2017.

The proxy statement and the 2016 Annual Report are available at www.intevac.com.
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PROPOSAL ONE

ELECTION OF DIRECTORS

At the Annual Meeting, six directors (constituting the entire board) are to be elected to serve until the next Annual Meeting of Stockholders and
until a successor for any such director is elected and qualified, or until the death, resignation or removal of such director.

It is intended that the proxies will be voted for the six nominees named below unless authority to vote for any such nominee is withheld. The six
nominees are currently directors of Intevac. Each of the nominees was elected to the Board by the stockholders at the last annual meeting. Each
person nominated for election has agreed to serve if elected, and the Board has no reason to believe that any nominee will be unavailable or will
decline to serve. In the event, however, that any nominee is unable or declines to serve as a director at the time of the Annual Meeting, the
proxies will be voted for any other person who is designated by the current Board to fill the vacancy. The proxies solicited by this Proxy
Statement may not be voted for more than six nominees.

Majority Voting Standard

Under Intevac�s Bylaws, in order to be elected, a nominee must receive the votes of a majority of the votes cast with respect to such nominee in
uncontested elections (which is the case for the election of directors at the 2017 Annual Meeting), which means the number of votes �for� a
nominee must exceed the number of votes �against� that nominee. Abstentions are not counted as votes cast. If an incumbent director receives
more �against� than �for� votes, he or she is expected to tender his or her resignation in accordance with our corporate governance guidelines.

In accordance with our Bylaws and our corporate governance guidelines, the Board will nominate for election or reelection only those
candidates who agree to tender, promptly following such candidate�s election or reelection, an irrevocable resignation effective upon (i) such
candidate�s failure to receive the required vote for election at the next meeting at which they would stand for election and (ii) acceptance of such
resignation by the Board. In addition, the Board will fill director vacancies and new directorships only with candidates who agree to tender the
same form of resignation promptly following their election to the Board.

If an incumbent director fails to receive the required vote for reelection, then the Nominating and Governance Committee will consider the offer
of resignation and recommend to the Board the action to be taken, and the Board will publicly disclose its decision as to whether to accept or
reject the offered resignation.

Any director whose resignation is under consideration shall abstain from participating in any decision of the Nominating and Governance
Committee or the Board itself regarding that resignation.

Nominees

Set forth below is information regarding the nominees to the Board. As of our Record Date the Board of Directors has 8 directors. James D.
Benham and Marc T. Giles are not standing for reelection. The Company acknowledges with gratitude their service on the Board.

Name of Nominee Position(s) with Intevac Age
Norman H. Pond Chairman of the Board 78
Wendell T. Blonigan President and Chief Executive Officer (�CEO�) 55
Matthew A. Drapkin Director 44
David S. Dury Director 68
Thomas M. Rohrs Director 66
John F. Schaefer Director 74
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The Board of Directors unanimously recommends a vote �FOR� all the nominees listed above.

Business Experience and Qualifications of Nominees for Election as Directors

Each nominee brings a strong and unique background and set of skills to the Board, giving the Board as a whole competence and experience in a
wide variety of areas, including corporate governance and board service, executive management, financial management and operations. Set forth
below are the conclusions reached by the Board with regard to each of its directors.

As described elsewhere in this proxy under the heading �Policy Regarding Board Nominees�, the Company believes that Board members should
possess a balance of knowledge, experience and capability, and considers the following issues: the current size and composition of the Board
and the needs of the Board and the respective committees of the Board, such factors as issues of character, judgment, diversity, age, expertise,
business experience, length of service, independence, other commitments and the like, the relevance of the candidate�s skills and experience to
the business, and such other factors as the Nominating and Governance Committee may consider appropriate. In addition to fulfilling the above
criteria, 4 of the 6 directors named above are considered independent under the applicable Nasdaq rules.

Mr. Pond is a founder of Intevac and has served as Chairman of the Board since February 1991. Mr. Pond served as CEO from November 2012
until July 2013. Mr. Pond also served as President and CEO from September 2001 through January 2002 and from February 1991 until
July 2000. Prior to founding Intevac, Mr. Pond served as the President of Varian Associates and previously was a Group Executive at Teledyne.
Mr. Pond previously served on the boards of Varian Associates and Ebara Technology. Mr. Pond holds a BS in physics from the Missouri
Institute of Science and Technology and an MS in physics from the University of California at Los Angeles. The Board believes Mr. Pond�s
qualifications to sit on our Board include his years of experience in the hard disk drive, semiconductor, communication and defense industries,
including as our Chairman for 25 years and as our President and CEO for 11 years and prior executive management experience.

Mr. Blonigan joined Intevac in July 2013 as President and CEO and has served as a director of Intevac since August 2013. Prior to joining
Intevac, Mr. Blonigan co-founded Orbotech LT Solar in 2009 and served as the company�s CEO until 2013. From 2006 until 2009, he was the
Chief Operating Officer at Photon Dynamics. In 1991, Mr. Blonigan joined Applied Materials� AKT display subsidiary. During his tenure at
AKT, he held various positions. In 2003, he was appointed President and served in this role until 2006; from 1999 through 2003 he was Vice
President, and prior to that time he was Director of Engineering and New Product Development. Mr. Blonigan holds a BS in electronic
engineering technology from DeVry University Missouri Institute of Technology. The Board believes Mr. Blonigan�s qualifications to sit on our
Board include his years of executive experience for a large multinational company in the high technology display and solar industries, including
as our CEO, his strong leadership abilities, management skills and technical expertise.

Mr. Drapkin was appointed as a director of Intevac in December 2013. Mr. Drapkin is a founding partner of Northern Right Capital
Management, a Connecticut-based investment firm. Before joining Northern Right Capital Management in December 2009, Mr. Drapkin served
as head of research, special situations, and private equity at ENSO Capital, a New York-based hedge fund. From 2003 to 2008, Mr. Drapkin
worked at MacAndrews & Forbes, participating in more than $3 billion of transactions, including Scientific Games, Deluxe Entertainment
Services, AM General, and Scantron. Prior to MacAndrews, Mr. Drapkin served as general manager of two of Conde Nast publication�s
wholly-owned Internet sites, Epicurious.com and Concierge.com, and headed Conde Nast�s internet venture investment effort. Mr. Drapkin
started his career at Goldman, Sachs and Co. He received an AB from Princeton University in 1994 and a JD/MBA from Columbia University in
1998. Mr. Drapkin serves on the Board of PRGX Global. Mr. Drapkin previously served on the Boards of XURA (formerly known as
Comverse), Ruby Tuesday (Chairman), Plato Learning, Alloy, Glu Mobile, and Hot Topic (Lead Independent Director). The Board believes
Mr. Drapkin�s qualifications to sit on our Board include his
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executive experience through management of a small-cap investment fund and his extensive financial experience in both public and private
companies. His background and insights provide our Board with valuable expertise in corporate finance, strategic planning, and capital and
credit markets.

Mr. Dury has served as a director of Intevac since July 2002. Mr. Dury served as a co-founder of Mentor Capital Group, a venture capital firm
from July 2000 until his retirement in May 2009. From 1996 to 2000, Mr. Dury served as Senior Vice President and Chief Financial Officer of
Aspect Development, a software development firm. Mr. Dury holds a BA in psychology from Duke University and an MBA from Cornell
University. The Board believes Mr. Dury�s qualifications to sit on our Board include his executive experience as a partner in a venture capital
firm, his experience with financial accounting matters as a previous CFO, as well as his operational, management and corporate governance
expertise working on other companies� boards of directors.

Mr. Rohrs was appointed as a director of Intevac in October 2010. Mr. Rohrs has held executive positions at leading Silicon Valley technology
companies. Mr. Rohrs currently serves as the CEO of Ichor Systems. Mr. Rohrs was the CEO of Skyline Solar from 2010 through 2013, the
CEO of Electroglas from 2006 through 2009, Senior Vice President of Global Operations for Applied Materials from 1997 through 2002 and
Vice President of Worldwide Operations for Silicon Graphics from 1992 through 1997. Mr. Rohrs currently serves as Chairman of the Board of
Ichor Systems and Vignani Technologies and as a member of the Board of Directors of Advanced Energy and was a director of Magma Design
Automation from 2003 to 2012. He received an MBA from Harvard Business School and a BS in mechanical engineering from the University of
Notre Dame. The Board believes Mr. Rohrs� qualifications to sit on our Board include his experience as a CEO of a solar photovoltaic
manufacturing company, his operational, management and corporate governance expertise working on other companies� boards of directors and
his years of experience in the semiconductor and electronics industries.

Mr. Schaefer was appointed as a director of Intevac in July 2010. Mr. Schaefer served as the Chairman and CEO of Phase Metrics from 1994
through 2001, President, Chief Operating Officer and Director of McGaw from 1992 to 1994, President, CEO and Director of Levolor
Corporation from 1989 to 1992, and Corporate Officer and Director of Baker Hughes Incorporated from 1974 to 1988. Mr. Schaefer also served
as a Staff Assistant to the President of the United States between 1971 and 1974. Mr. Schaefer served on the Board of Directors of Websense
from 2001 to 2013. He received a BS in engineering from the United States Naval Academy and an MBA from Harvard Business School. The
Board believes Mr. Schaefer�s qualifications to sit on our Board include his experience as a CEO of a manufacturing company, his operational,
management and corporate governance expertise working on other companies� boards of directors and his years of experience in the hard disk
drive and oil and gas capital equipment industries.
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PROPOSAL TWO

APPROVAL OF AN AMENDMENT TO THE INTEVAC 2003 EMPLOYEE STOCK PURCHASE PLAN TO INCREASE THE
NUMBER OF SHARES RESERVED THEREUNDER BY 500,000 SHARES

The Intevac 2003 Employee Stock Purchase Plan (the �2003 ESPP�) was originally adopted by our Board and approved by our stockholders in
2003, and was last approved by our stockholders in 2016. Employees have participated in the 2003 ESPP or its predecessor plan, the 1995
Employee Stock Purchase Plan, since 1995. We are asking our stockholders to approve an amendment to the 2003 ESPP to increase the number
of shares of our Common Stock that may be issued under the 2003 ESPP by 500,000 shares. We expect that this increase to the number of shares
available for issuance under 2003 ESPP to be sufficient to meet the plan�s needs for at least another year.

The 2003 ESPP provides us an important incentive tool for our employees and helps us to attract, retain and motivate our employees whose
skills and performance are critical to our success. We strongly believe that the 2003 ESPP is essential for us to compete for talent in the labor
markets in which we operate and our Board has determined that it is in our best interests and the best interests of our stockholders to make
additional 500,000 shares of our Common Stock available for purchase under the 2003 ESPP. As such, the Board has put forth for approval of
our stockholders an amendment to the 2003 ESPP to increase the number of shares reserved thereunder by 500,000 shares of our Common
Stock. If our stockholders approve this Proposal Two, the aggregate number of shares available for issuance under the 2003 ESPP since its
inception will be 4,058,000, and the total number of shares of Common Stock that remain available to be issued in the future under such plan
will be approximately 546,000 shares. The requested increase represents approximately 2.3% of the outstanding shares of our Common Stock as
of March 31, 2017, and the total number of shares available for issuance under the 2003 ESPP would be approximately 2.6% of the outstanding
shares of our Common Stock as of March 31, 2017.

The Board of Directors unanimously recommends a vote �FOR� the amendment to the 2003 Employee Stock Purchase Plan to increase the
number of shares of Common Stock reserved for issuance thereunder by 500,000 shares.

Summary of the 2003 Employee Stock Purchase Plan

The following paragraphs provide a summary of the principal features of the 2003 ESPP and its operation. The following summary is qualified
in its entirety by reference to the 2003 ESPP as set forth in Appendix A.

General

The 2003 ESPP was originally adopted by our Board in January 2003 and approved by our stockholders in May 2003. The purpose of the 2003
ESPP is to provide employees with an opportunity to purchase our Common Stock through payroll deductions.

Administration

Our Board or a committee appointed by the Board administers the 2003 ESPP. All questions of construction, interpretation or application of the
2003 ESPP are determined by the Board or the committee, and its decisions are final, conclusive and binding upon all participants.

Eligibility

Each of our employees, or the employees of our designated subsidiaries, whose customary employment is for at least twenty (20) hours per week
and more than five (5) months per calendar year is eligible to participate in the 2003 ESPP; except that no employee may be granted a purchase
right under the 2003 ESPP (i) to the extent
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that, immediately after the grant, such employee (or any person whose stock would be attributable to such employee) would own our stock or the
stock of our parent corporation or any of our subsidiaries and/or hold outstanding options to purchase stock possessing 5% or more of the total
voting power or total value of all classes of our stock or our parent corporation or any of our subsidiaries, or (ii) to the extent that his or her
rights to purchase stock under all of our employee stock purchase plans or those of our parent corporation or any of our subsidiaries accrues at a
rate which exceeds $25,000 worth of stock (determined at the fair market value of the shares at the time such purchase right is granted) for each
calendar year in which such purchase right is outstanding. As of March 31, 2017, approximately 245 employees were eligible to participate in
the 2003 ESPP. Eligible employees have the opportunity to elect to participate in the 2003 ESPP approximately twice per year.

Offering Period

Shares of our Common Stock are offered for purchase under the 2003 ESPP through a series of successive offering periods, each with a
maximum duration of approximately twenty-four (24) months. Each offering period is of a duration determined by the plan administrator prior
to the start date and is comprised of a series of one or more successive purchase intervals. Purchase intervals within each offering period last
approximately six (6) months and run from the first trading day in February to the last trading day in July each year and from the first trading
day in August each year to the last trading day in January of the following year. Should the fair market value of our Common Stock on any
semi-annual purchase date within an offering period be less than the fair market value per share on the start date of that offering period, then that
offering period automatically terminates immediately after the purchase of shares on such purchase date, and a new offering period commences
on the next trading day following the purchase date. The plan administrator may shorten the duration of such new offering period within five
(5) business days following the start date of such new offering period.

Purchase Price

The purchase price of our Common Stock acquired under the 2003 ESPP is equal to 85% of the lower of (i) the fair market value per share of
our Common Stock on the first day of the offering period or on the participant�s entry date into the offering period or (ii) the fair market value on
the semi-annual purchase date. The fair market value of our Common Stock on any relevant date will be the closing sales price per share as
reported on the Nasdaq National Market (or the closing bid, if no sales were reported), or the mean of the closing bid and asked prices if our
Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, as quoted on such exchange or reported
in the Wall Street Journal or such other source as the plan administrator deems reliable.

Payment of Purchase Price; Payroll Deductions

Each participant�s purchase price of the shares is accumulated by payroll deductions throughout each purchase interval. A participant may elect
to have up to 15% of his or her eligible compensation deducted each payroll period. The number of shares of our Common Stock a participant
may purchase in each purchase interval during an offering period is determined by dividing the total amount of payroll deductions withheld from
the participant�s compensation during that purchase interval by the purchase price; provided, however, that a participant may not purchase more
than 2,500 shares each purchase interval.

Withdrawal

Generally, a participant may withdraw from an offering period at any time by written notice without affecting his or her eligibility to participate
in future offering periods. However, once a participant withdraws from a particular offering period, that participant may not participate again in
the same purchase interval and, unless he or she re-enters the 2003 ESPP at a semi-annual entry date in accordance with the terms of the 2003
ESPP, may not participate in the same offering period. To participate again in the 2003 ESPP, the participant must deliver to us a new
subscription agreement in accordance with the terms of the 2003 ESPP.
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Termination of Employment

Upon termination of a participant�s employment for any reason, including disability or death, his or her participation in the 2003 ESPP will
immediately cease. The payroll deductions credited to the participant�s account, but not used to make a purchase will be returned to him or her or,
in the case of death, to the person or persons entitled thereto as provided pursuant to the 2003 ESPP.

Adjustments; Merger or Change in Control

In the event of any dividend or other distribution (whether in the form of cash, shares, other securities, or other property), recapitalization, stock
split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase or exchange of Common Stock or
other securities of the Company or other change in our capital structure, such that an adjustment is determined by the plan administrator (in its
sole discretion) to be appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available
under the 2003 ESPP, adjustments will be made, in the manner the plan administrator deems equitable, in the number and class of shares
available for purchase under the 2003 ESPP (including per person purchase interval limitations) and the purchase price and number of shares
covered by each purchase right under the 2003 ESPP .

In the event of the Company�s proposed dissolution or liquidation, the offering period then in progress shall be shortened by setting a new
purchase date before the dissolution or liquidation. The plan administrator shall notify each participant of the new purchase date at least ten
(10) business days prior to such date, and the participant�s purchase right shall be exercised on such new purchase date, unless the participant
withdraws prior to such date. In the event of any merger of the Company with or into another corporation or �change of control,� as defined in the
2003 ESPP, the successor corporation or a parent or subsidiary of such successor corporation shall assume or substitute an equivalent purchase
right for each outstanding purchase right. In the event the successor corporation refuses to do so, the purchase interval then in progress shall be
shortened by setting a new purchase date before the merger or change of control, and the current purchase interval and offering period shall end
on the new purchase date. The plan administrator shall notify each participant of the new purchase date at least ten (10) business days prior to
such date, and the participant�s purchase right shall be exercised on such new purchase date, unless the participant withdraws prior to such date.

Certain Federal Income Tax Information

The following brief summary of the effect of U.S. federal income taxation upon the participant and Intevac with respect to the shares purchased
under the 2003 ESPP does not purport to be complete, and does not discuss the tax consequences of a participant�s death or the income tax laws
of any state or foreign country in which the participant may reside.

The 2003 ESPP, and the right of participants to make purchases thereunder, is intended to qualify under the provisions of Sections 421 and 423
of the Internal Revenue Code. Under these provisions, no income will be taxable to a participant until the shares purchased under the 2003 ESPP
are sold or otherwise disposed of. Upon the sale or other disposition of the shares, the participant will generally be subject to tax in an amount
that depends upon the holding period. If the shares are sold or otherwise disposed of more than (i) two (2) years from the first day of the
applicable offering period (or, if later, from the first day the participant entered the offering period) and (ii) one (1) year from the applicable date
of purchase, the participant will recognize ordinary income measured as the lesser of (a) the excess of the fair market value of the shares at the
time of such sale or disposition over the purchase price, or (b) an amount equal to 15% of the fair market value of the shares as of the first day
the participant entered the applicable offering period. Any additional gain will be treated as long-term capital gain. If the shares are sold or
otherwise disposed of before the expiration of these holding periods, the participant will recognize ordinary income generally measured as the
excess of the fair market value of the shares on the date the shares were purchased over the purchase price. Any additional gain or loss on such
sale or
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disposition will be long-term or short-term capital gain or loss, depending on how long the shares have been held from the date of purchase. In
addition, a participant�s annual �net investment income�, as defined in Section 1411 of the Internal Revenue Code, may be subject to a 3.8% federal
surtax. Net investment income may include capital gain and/or loss arising from the disposition of shares purchased under the 2003 ESPP.
Whether a participant�s net investment income will be subject to this surtax will depend on the participant�s level of annual income and other
factors.

Intevac generally is not entitled to a deduction for amounts taxed as ordinary income or capital gain to a participant, except to the extent of
ordinary income recognized by participants upon a sale or disposition of shares prior to the expiration of the holding periods described above.

Amendment and Termination of the Plan

Our Board or the committee administering the 2003 ESPP may at any time terminate or amend the 2003 ESPP. No amendment shall be effective
unless it is approved by the stockholders, if such amendment would require stockholder approval in order to comply with Section 423 of the
Internal Revenue Code or other applicable law or stock exchange rule.

Purchase Plan Transactions for Certain Individuals and Groups

Given that the number of shares that may be purchased under the 2003 ESPP is determined, in part, by our Common Stock�s value on the
enrollment date of each participant and the last day of the purchase interval and given that participation in the 2003 ESPP is voluntary on the
part of employees, the actual number of shares that may be purchased by an individual under the 2003 ESPP is not determinable.

The table below shows, as to each of Intevac�s NEOs included in the 2016 Summary Compensation Table and the various indicated groups, the
number of shares of Common Stock purchased under the 2003 ESPP during the last fiscal year, together with the weighted average purchase
price paid per share.

Name and Position or Group
Number of

Purchased Shares
Weighted Average
Purchase Price

Wendell Blonigan, President and CEO � N/A
James Moniz, Executive Vice President and Chief Financial Officer 5,000 $ 3.78
Andres Brugal, Executive Vice President and General Manager, Photonics 5,000 $ 3.78
Jay Cho, Executive Vice President and General Manager, Thin Film
Equipment 3,838 $ 3.78
Christopher Smith, Vice President Business Development 2,171 $ 3.80
Non-employee directors, as a group � N/A
All executive officers, as a group 16,009 $ 3.78
All employees who are not executive officers, as a group 368,277 $ 3.78

Required Vote

The affirmative vote of the holders of a majority of the shares represented and voting at the Annual Meeting (provided that that vote also
constitutes the affirmative vote of a majority of the required quorum) will be required for approval of the amendment to add additional 500,000
shares of Common Stock to the 2003 ESPP.

Summary

We believe strongly that approval of the amendment to the 2003 ESPP is essential to our continued success. Awards such as those provided
under the 2003 ESPP constitute an important incentive for our employees and help us to attract, retain and motivate people whose skills and
performance are critical to our success. Our employees are our most valuable assets. We strongly believe that the 2003 ESPP is essential for us
to compete for talent in the labor markets in which we operate.
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PROPOSAL THREE

APPROVAL OF AN AMENDMENT TO THE INTEVAC 2012 EQUITY INCENTIVE PLAN TO INCREASE THE NUMBER OF
SHARES RESERVED FOR ISSUANCE THEREUNDER BY 1,000,000, MAKE CERTAIN OTHER CHANGES TO THE PLAN AND

APPROVE THE MATERIAL

TERMS OF THE PLAN

The 2012 Equity Incentive Plan (the �Plan�) was originally adopted by our Board and approved by our stockholders in 2012 and was last approved
by our stockholders in 2016. We are asking our stockholders to approve the amended Plan to increase the number of shares of our Common
Stock by 1,000,000 shares, to make the additional changes to the Plan described below, and to approve the material terms of the amended Plan
so that we can continue to use it to achieve our goals.

We have historically provided stock options, restricted stock units and other types of equity awards as an incentive to our employees, directors
and consultants to promote increased stockholder value. The Board of Directors and management believe that stock options, restricted stock
units and other types of equity awards are one of the primary ways to attract and retain key personnel responsible for the continued development
and growth of our business, and to motivate all employees to increase stockholder value. In addition, stock options, restricted stock units and
other types of equity awards are considered a competitive necessity in the high technology sector in which we compete.

If stockholders approve the amended Plan, the amended Plan will replace the current version of the Plan and will continue in effect until it
terminates at the end of its term in 2022, unless terminated earlier by the Plan administrator. [If our stockholders do not approve the amended
Plan, we will continue to grant equity awards under the existing Plan, as in effect prior to this amendment.

The Board believes that the Company must offer a competitive equity incentive program if it is to continue to successfully attract and retain the
best possible candidates for positions of substantial responsibility within the Company. The Board expects that the Plan will be an important
factor in attracting, retaining and rewarding high caliber employees who are essential to our success and in providing incentive to these
individuals to promote the success of the Company.

The Board of Directors unanimously recommends that stockholders vote �FOR� the approval of the adoption of the amended 2012 Equity
Incentive Plan, to add an additional 1,000,000 shares to the 2012 Equity Incentive Plan, make certain other changes to the Plan and to
approve the material terms of the Plan.

Proposed Amendments

At the 2017 Annual Meeting, we are asking our stockholders to approve the amended Plan and to increase the number of shares reserved for
issuance under the Plan by 1,000,000 shares. The Compensation Committee approved the proposed amended and restated Plan in
February 2017, subject to stockholder approval at this 2017 Annual Meeting. The increase to the number of shares reserved under the Plan is
proposed in order to give the Board and the Compensation Committee of the Board continued flexibility to grant stock options, restricted stock
units and other types of equity awards.

We are also seeking stockholder approval of an increase in the maximum number of shares that can be granted to any service provider in any
Company fiscal year by 25,000 shares for each type of equity award available under the Plan (other than performance units). We also have
amended the Plan to provide that the Plan administrator may permit tax withholdings related to equity awards to be satisfied through the
withholding of shares subject to an award, or the delivery of already-owned shares, that have a fair market value that is higher than the minimum
statutory amount required to be withheld, if the Plan administrator determines doing so will not result in adverse accounting consequences to the
Company. Shares so withheld will not return to the Plan to become available for future grant or sale under the Plan.
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Additionally, the amended Plan provides that, subject to the adjustment provisions in the Plan, in any fiscal year of the Company, a
non-employee director may not be granted equity awards covering more than 25,000 shares, increased to 40,000 shares in the fiscal year of his
or her initial service as a non-employee director (excluding awards granted to him or her as a consultant or employee).

In addition, we are seeking stockholder approval of the material terms of the amended Plan for purposes of complying with Section 162(m) of
the Internal Revenue Code (�Section 162(m)�), with the intent that we remain eligible to receive a federal income tax deduction for any
compensation paid under the Plan that constitutes �performance-based compensation� within the meaning of Section 162(m).

Section 162(m) generally denies a corporate tax deduction for annual compensation exceeding $1 million paid to the chief executive officer and
other �covered employees� as determined under Section 162(m) and applicable guidance. However, certain types of compensation, including
performance-based compensation, are generally excluded from this deductibility limit. To enable compensation in connection with stock
options, stock appreciation rights and certain restricted stock grants, restricted stock units, performance shares and performance units awarded
under the amended Plan to qualify as �performance-based� within the meaning of Section 162(m), the amended Plan limits the sizes of such
awards and includes certain performance goals as further described below. By approving the amended Plan, the stockholders will be approving
the material terms of the amended Plan, including, among other things, performance measures upon which specific performance goals applicable
to certain awards would be based, limits on the numbers of shares or compensation that could be made to participants, and the other material
terms of the awards described below.

The Board and management believe that granting equity awards motivates higher levels of performance, aligns the interests of employees and
stockholders by giving employees the perspective of owners with equity stakes in Intevac, and provides an effective means of recognizing
employee contributions to our success. The Board and management also believe that equity awards are of great value in recruiting and retaining
highly qualified technical and other key personnel who are in great demand, as well as rewarding and encouraging current employees and other
service providers. Finally, the Board and management believe that the ability to grant equity awards will be important to our future success by
helping us to accomplish these objectives.

If the stockholders approve this proposed amendment to the Plan, we currently anticipate that the shares available under the Plan will be
sufficient to meet our expected needs through at least the first fiscal quarter of 2018, inclusive of the annual equity awards typically granted in
the second quarter of each fiscal year. We anticipate that we will be requesting additional shares under the Plan at our 2018 Annual Meeting of
stockholders. However, future circumstances and business needs may dictate a different result. In determining the number of shares to be added
to the total number of shares reserved for issuance under the Plan, the Compensation Committee and the Board also considered the following:

� Remaining Competitive by Attracting/Retaining Talent. As discussed above, the Compensation Committee and the Board considered the
importance of an adequate pool of shares to attract, retain and reward our high-performing employees, especially since we compete with
many technology companies for a limited pool of talent.

� Historical Grant Practices. The Compensation Committee and the Board considered the historical amounts of equity awards that we
have granted in the past three years. In fiscal years 2016, 2015 and 2014 we granted equity awards representing a total of 2.8 million
shares. Due to the fungible share ratio (described below), the share reserve was reduced by an additional 1.4 million shares in the past
three years.

� Forecasted Grants. As discussed above, the Compensation Committee and the Board anticipates that the proposed 1,000,000 share
increase, based on projected share utilization will be sufficient for our equity award usage through at least the first quarter of 2018. In
determining the projected share utilization, the Compensation Committee and the Board considered a forecast that included the
following factors:
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(i) 843,762 unissued shares remaining under the Plan; (ii) the additional 1,000,000 shares that would be available for grant under the
Plan, if the stockholders approve the proposed amendment to the Plan; (iii) estimated cancellations returned back to the Plan; (iv) the
full value awards to be granted subject to stockholder approval of the proposed amendment to the Plan; and (v) the impact of the
fungible share ratio for full value awards (that is, that awards having an exercise price less than the fair market value on the date of
grant count against the share reserve under the Plan as two (2) shares for every one (1) share subject to such an award.). Based on these
projections, we expect to request additional shares under the Plan at our 2018 Annual Meeting of stockholders.

� Proxy Advisory Firm Guidelines. Because of our significant institutional stockholder base, the Compensation Committee and the Board
also considered the relevant guidelines from a proxy advisory firm. Our three-year average burn rate and the dilution relating to the
proposed 1,000,000 share increase are within such guidelines.

Summary of the 2012 Equity Incentive Plan

The following is a summary of the principal features of the amended Plan and its operation. The summary is qualified in its entirety by reference
to the amended Plan as set forth in Appendix B.

General

The purposes of the Plan are to attract and retain the best available personnel for positions of substantial responsibility, to provide incentives to
employees, directors and consultants who perform services to the Company, and to promote the success of the Company�s business. These
incentives are provided through the grant of stock options, restricted stock, restricted stock units, stock appreciation rights, performance bonus
awards, performance units and/or performance shares.

Authorized Shares

We are asking our stockholders to approve an increase of 1,000,000 shares of our Common Stock to the number of shares of our Common Stock
reserved under the Plan. If our stockholders approve this Proposal Three, a total maximum aggregate of 4,000,000 shares plus (i) the 740,378
shares that, as of the date stockholders initially approved the Plan in 2012, were reserved but not issued pursuant to any awards under the 2004
Equity Incentive Plan (the �2004 Plan�) and were not subject to any awards granted thereunder, and (ii) any shares subject to stock options or
similar awards granted under the 2004 Plan and/or the Company�s 1995 Stock Option/Stock Issuance Plan (the �1995 Plan�) that, after the date
stockholders initially approved the Plan in 2012, expire or otherwise terminate without having been exercised in full and shares issued pursuant
to awards granted under the 2004 Plan and/or the 1995 Plan that, after the date stockholders initially approve the Plan, are forfeited to or
repurchased by the Company, with the maximum number of shares that may be added pursuant to sections (i) and (ii) equal to 4,063,305 shares.
The shares may be authorized, but unissued, or reacquired Common Stock. As of March 31, 2017, the number of shares subject to awards
outstanding under the Plan, 2004 Plan and the 1995 Plan were 3,455,425 shares and the number of shares that were available for future issuance
under the Plan was 843,762 shares.

Shares subject to awards granted with an exercise or purchase price less than the fair market value on the date of grant (including restricted
stock, restricted stock units, performance units and performance shares) count against the share reserve as two (2) shares for every one (1) share
subject to such an award. To the extent that a share that was subject to an award that counted as two (2) shares against the Plan reserve pursuant
to the preceding sentence is returned to or deemed not issued from the Plan, the Plan reserve will be credited with two (2) shares that will
thereafter be available for issuance under the Plan.

If any award granted under the Plan expires or becomes unexercisable without having been exercised in full, is surrendered pursuant to an
exchange program or is forfeited to or repurchased by the Company due to failure

-17-

Edgar Filing: INTEVAC INC - Form DEF 14A

Table of Contents 29



Table of Contents

to vest, the unpurchased or forfeited or repurchased shares subject to such award will become available for future grant or sale under the Plan.
With respect to the exercise of stock appreciation rights, the gross number of shares covered by the portion of the exercised award, whether or
not actually issued pursuant to such exercise, will cease to be available under the Plan. If shares issued pursuant to restricted stock, restricted
stock units, performance shares or performance units are repurchased by or forfeited to the Company, such shares will become available for
future grant under the Plan. Shares used to pay the exercise price or purchase price of an award and/or to satisfy the tax withholding obligations
of an award will not become available for future grant or sale under the Plan. Shares issued pursuant to awards transferred under any award
transfer program will not again be available for grant under the Plan. Payment of cash rather than shares pursuant to an award will not result in
reducing the number of shares available for issuance under the Plan.

Adjustments to Shares Subject to the Plan

In the event of any dividend or other distribution (whether in the form of cash, shares, other securities, or other property), recapitalization, stock
split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or exchange of shares or other
securities of the Company, or other change in the corporate structure affecting the Company�s Common Stock occurs, the Administrator (as
defined below), in order to prevent diminution or enlargement of the benefits or potential benefits intended to be made available under the Plan,
will adjust the number and class of shares that may be delivered under the Plan, and/or the number, class and price of shares of stock subject to
outstanding awards, and the award grant limitations.

Administration

The Plan will be administered by the Board, any committee of the Board, or a committee of individuals satisfying applicable laws appointed by
the Board in accordance with the terms of the Plan (the �Administrator�). In the case of transactions, including grants to certain officers and key
employees of the Company, intended to qualify, as exempt under Rule 16b-3 of the Securities Exchange Act of 1934, the members of the
committee must qualify as �non-employee directors� under Rule 16b-3 of the Securities Exchange Act of 1934. In the case of awards intended to
qualify for the performance-based compensation exemption under Section 162(m), administration must be by a committee comprised solely of
two or more �outside directors� within the meaning of Section 162(m). (For purposes of this summary of the Plan, the term �Administrator� will
refer to the Board or any committee designated by the Board to administer the Plan.)

Subject to the terms of the Plan, the Administrator has the sole discretion to select the employees, consultants, and directors who will receive
awards, to determine the terms and conditions of awards, to modify or amend each award (subject to the restrictions of the Plan), including to
accelerate vesting or waive forfeiture restrictions, and to interpret the provisions of the Plan and outstanding awards. The Administrator may
allow a participant to defer the receipt of payment of cash or delivery of shares that otherwise would be due to such participant. The
Administrator may determine the terms and conditions of any award exchange program and/or award transfer program, but may only institute an
award exchange program and/or award transfer program with the approval of the Company�s stockholders. The Administrator may make rules
and regulations relating to sub-plans established for the purpose of satisfying applicable foreign laws and may make all other determinations
deemed necessary or advisable for administering the Plan.

Eligibility

Awards may be granted to employees, directors and consultants of the Company and employees and consultants of any parent or subsidiary
corporation of the Company. Incentive stock options may be granted only to employees who, as of the time of grant, are employees of the
Company or any parent or subsidiary corporation of the Company. As of March 31, 2017, approximately 284 employees, directors and
consultants were eligible to participate in the Plan.
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Stock Options

Each option granted under the Plan will be evidenced by a written or electronic agreement between the Company and a participant specifying the
number of shares subject to the option and the other terms and conditions of the option, consistent with the requirements of the Plan.

The exercise price per share of each option may not be less than the fair market value of a share of the Company�s Common Stock on the date of
grant. However, any incentive stock option granted to a person who at the time of grant owns stock possessing more than 10% of the total
combined voting power of all classes of stock of the Company or any parent or subsidiary corporation of the Company (a �Ten Percent
Stockholder�) must have an exercise price per share equal to at least 110% of the fair market value of a share on the date of grant. The aggregate
fair market value of the shares (determined on the grant date) covered by incentive stock options which first become exercisable by any
participant during any calendar year also may not exceed $100,000. Generally, the fair market value of the Common Stock is the closing price of
our stock on any established stock exchange or national market system on the applicable date.

The Plan provides that the Administrator will determine the acceptable form(s) of consideration for exercising an option. An option will be
deemed exercised when the Company receives the notice of exercise and full payment for the shares to be exercised, together with applicable tax
withholdings.

Options will be exercisable at such times or under such conditions as determined by the Administrator and set forth in the award agreement. The
maximum term of an option will be specified in the award agreement, provided that options will have a maximum term of no more than ten
(10) years, and provided further that an incentive stock option granted to a Ten Percent Stockholder must have a term not exceeding five
(5) years.

The Administrator will determine and specify in each award agreement, and solely in its discretion, the period of post-termination exercise
applicable to each option. In the absence of such a determination by the Administrator, the participant generally will be able to exercise his or
her option for (i) three (3) months following his or her termination for reasons other than death or disability, and (ii) twelve (12) months
following his or her termination due to disability or following his or her death while holding the option.

Restricted Stock Awards

Awards of restricted stock are rights to acquire or purchase shares, which vest in accordance with the terms and conditions established by the
Administrator in its sole discretion. Each restricted stock award granted will be evidenced by a written or electronic agreement between the
Company and the participant specifying the number of shares subject to the award and the other terms and conditions of the award, consistent
with the requirements of the Plan. Restricted stock awards may be subject to vesting conditions as the Administrator specifies, and the shares
acquired may not be transferred by the participant until vested. The Administrator may set restrictions based upon continued employment or
service, the achievement of specific performance objectives (Company-wide, departmental, divisional, business unit or individual), applicable
federal or state securities laws, or any other basis determined by the Administrator in its discretion. Notwithstanding the foregoing, if the
Administrator desires that the award qualify as performance-based compensation under Section 162(m), any restrictions will be based on a
specified list of performance goals and certain other requirements (see �Performance Goals� below for more information).

Unless otherwise provided by the Administrator, a participant will forfeit any shares of restricted stock as to which the restrictions have not
lapsed prior to the participant�s termination of service. Unless the Administrator provides otherwise, participants holding restricted stock will
have the right to vote the shares and to receive any dividends paid, except that dividends or other distributions paid in shares will be subject to
the same restrictions on transferability and forfeitability as the original award. The Administrator may, in its sole discretion, reduce or waive any
restrictions and may accelerate the time at which any restrictions will lapse or be removed.
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Restricted Stock Units

The Administrator may grant restricted stock units which represent a right to receive shares at a future date as set forth in the participant�s award
agreement. Each restricted stock unit granted under the Plan will be evidenced by a written or electronic agreement between the Company and
the participant specifying the number of shares subject to the award and other terms and conditions of the award, consistent with the
requirements of the Plan. Restricted stock units may be settled, in the sole discretion of the Administrator, in shares, cash or a combination of
both.

Restricted stock units will result in a payment to a participant only if the performance goals or other vesting criteria the Administrator may
establish are achieved or the awards otherwise vest. The Administrator may set vesting criteria based upon continued employment or service, the
achievement of specific performance objectives (Company-wide, departmental, divisional, business unit, or individual goals (including, but not
limited to, continued employment or service)), applicable federal or state securities laws or any other basis determined by the Administrator in
its discretion, which, depending on the extent to which they are met, will determine the number of restricted stock units to be paid out to
participants. Notwithstanding the foregoing, if the Administrator desires that the award qualify as performance-based compensation under
Section 162(m), any restrictions will be based on a specified list of performance goals and certain other requirements (see �Performance Goals�
below for more information).

After the grant of a restricted stock unit award, the Administrator, in its sole discretion, may reduce or waive any vesting criteria that must be
met to receive a payout and may accelerate the time at which any restrictions will lapse or be removed. A participant will forfeit any unearned
restricted stock units as of the date set forth in the award agreement. The Administrator in its sole discretion may pay earned restricted stock
units in cash, shares of the Company�s Common Stock, or a combination of cash and shares.

Stock Appreciation Rights

A stock appreciation right gives a participant the right to receive the appreciation in the fair market value of Company Common Stock between
the date of grant of the award and the date of its exercise. Each stock appreciation right granted under the Plan will be evidenced by a written or
electronic agreement between the Company and the participant specifying the exercise price and the other terms and conditions of the award,
consistent with the requirements of the Plan.

The exercise price per share of each stock appreciation right may not be less than the fair market value of a share on the date of grant. Upon
exercise of a stock appreciation right, the holder of the award will be entitled to receive an amount determined by multiplying (i) the difference
between the fair market value of a share on the date of exercise over the exercise price by (ii) the number of exercised shares. The Company may
pay the appreciation in cash, in shares, or in some combination thereof. The term of a stock appreciation right will be no more than ten
(10) years from the date of grant. The terms and conditions relating to the period of post-termination exercise with respect to options described
above also apply to stock appreciation rights.

Performance Units and Performance Shares

Performance units and performance shares may also be granted under the Plan. Performance units and performance shares are awards that will
result in a payment to a participant only if the performance goals or other vesting criteria the Administrator may establish are achieved or the
awards otherwise vest. Each award of performance units or shares granted under the Plan will be evidenced by a written or electronic agreement
between the Company and the participant specifying the performance period and other terms and conditions of the award, consistent with the
requirements of the Plan. Earned performance units and performance shares will be paid, in the sole discretion of the Administrator, in the form
of cash, shares (which will have an aggregate fair market value equal to the earned performance units or shares at the close of the applicable
performance period),
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or in a combination thereof. The Administrator may set vesting criteria based upon continued employment or service, the achievement of
specific performance objectives (Company-wide, departmental, divisional, business unit or individuals goals (including, but not limited to,
continued employment or service)), applicable federal or state securities laws, or any other basis, and which, depending on the extent to which
they are met, will determine the number and/or the value of performance units and performance shares to be paid out to participants.
Notwithstanding the foregoing, if the Administrator desires that the award qualify as performance-based compensation under Section 162(m),
any restrictions will be based on a specified list of performance goals and certain other requirements (see �Performance Goals� below for more
information).

After the grant of a performance unit or performance share, the Administrator, in its sole discretion, may reduce or waive any performance
objectives or other vesting provisions for such performance units or shares and accelerate the time at which any restrictions will lapse or be
removed. Performance units will have an initial value established by the Administrator on or before the date of grant. Each performance share
will have an initial value equal to the fair market value of a share on the grant date. A participant will forfeit any performance shares or units that
are unearned or unvested as of the date set forth in the award agreement.

Performance Bonus Awards

Performance bonus awards may also be granted under the Plan in the form of a cash bonus payable upon the attainment of a specified list of
performance goals and certain other requirements (see �Performance Goals� below for more information). The Administrator has complete
discretion to determine the amount of the cash bonus that could be earned under a performance bonus award, provided that no one participant
may be granted performance bonus awards that could result in the participant receiving more than $5,000,000 in any one fiscal year of the
Company.

Performance Goals

Awards of restricted stock, restricted stock units, performance shares, performance units or performance bonuses under the Plan may be made
subject to the attainment of performance goals relating to one or more business criteria within the meaning of Section 162(m) and may provide
for a targeted level or levels of achievement using one or more of the following measures: cost of sales as a percentage of sales, customer orders,
customer satisfaction, earnings per share, financial strategic initiatives, free cash flow, manufacturing cost improvements, market development,
market share, marketing and sales expenses as a percentage of sales, net income as a percentage of sales, operating margin, organizational
strategic initiatives, operational improvements, product development, profit and/or profitability, quality, revenue, total shareholder return and
working capital. The performance goals may differ from participant to participant and from award to award. Any criteria used may be measured
(as applicable), in absolute terms, in combination with another performance goal or goals (for example, as a ratio or matrix), in relative terms
(including, but not limited to, results for other periods, passage of time and/or against another company or companies or an index or indices), on
a per-share basis, against the performance of the Company as a whole or a segment of the Company, and on a pre-tax or after-tax basis. Prior to
the latest date by which would meet the requirements under Section 162(m), the Administrator will determine whether any elements or items
shall be included in or excluded from the calculation of any performance goal with respect to any participant and whether a performance goal
will be calculated in accordance with generally accepted accounting principles or another basis.

To the extent necessary to comply with the performance-based compensation provisions of Section 162(m), with respect to any award granted
subject to performance goals that the Administrator intends to be �performance-based� within the meaning of Section 162(m), within the first 25%
of the performance period, but in no event more than ninety (90) days following the commencement of any performance period (or such other
time as may be required or permitted by Section 162(m)), the Administrator will, in writing: (i) designate one or more participants to whom an
award will be made, (ii) select the performance goals applicable to the performance period, (iii) establish the performance goals, and amounts or
methods of computation of the awards
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which may be earned for the performance period, and (iv) specify the relationship between performance goals and the amounts or methods of
computation of such awards, as applicable, to be earned by each participant for such performance period. Following the completion of each
performance period, the Administrator will certify in writing whether the applicable performance goals have been achieved for such
performance period. In determining the amounts earned by a participant, the Administrator may reduce or eliminate (but not increase) the
amount payable at a given level of performance to take into account additional factors that the Administrator may deem relevant to the
assessment of individual or corporate performance for the performance period. A participant will be eligible to receive payment pursuant to an
award for a performance period only if the performance goals for such period are achieved (unless otherwise permitted by Section 162(m) and
determined by the Administrator). The Administrator may in its discretion grant awards that are not intended to qualify as �performance-based
compensation� under Section 162(m), including awards that are based on performance goals or other specific criteria or goals but do not satisfy
the requirements of Section 162(m).

Individual Award Limitations

The Plan contains annual grant limits intended to satisfy certain Section 162(m) requirements. We are asking our stockholders to approve an
increase in the maximum number of shares that can be granted to any service provider in any Company fiscal year by 25,000 shares for each
type of equity award available under the Plan (other than performance units). We are not also requesting an increase to the additional number of
shares that can be granted in connection with a service provider�s initial service awards; these additional limits remain the same. Specifically, the
maximum number of shares and/or dollars which could be issued to any one individual in any fiscal year pursuant to the Plan, as amended, is as
follows:

Award Type

Annual

Number of

Shares or
Dollar Value*

Additional

Shares or

Dollar Value

in Connection
with New Hire**

Maximum
Number of
Shares and/
or Dollars

Stock Option 425,000 600,000 1,025,000
Restricted Stock 275,000 350,000 625,000
Restricted Stock Units 275,000 350,000 625,000
Stock Appreciation Right 425,000 600,000 1,025,000
Performance Shares 275,000 350,000 625,000
Performance Units Initial Value of $ 1,500,000 Initial Value of $ 1,500,000 $ 3,000,000

* Reflects the 25,000 share limit for which stockholder approval is being sought pursuant to this proposal for each listed equity award type
(other than performance units).

** Additional shares that may be granted in the Company�s fiscal year in which the individual�s service to the Company (or a parent or
subsidiary corporation of the Company) first commences.

In addition, performance bonus awards may be granted, provided that no one participant may be granted performance bonus awards that could
result in the participant receiving more than $5,000,000 in any one fiscal year of the Company.

The Administrator will adjust the share limitations set forth in the above paragraph in the event of any adjustment to the Company�s shares
discussed above (under �Adjustments to Shares Subject to the Plan�).

Additionally, the amended Plan provides that, subject to the adjustment provisions in the Plan, in any fiscal year of the Company, a
non-employee director may not be granted equity awards covering more than 25,000 shares, increased to 40,000 shares in the fiscal year of his
or her initial service as a non-employee director (excluding awards granted to him or her as a consultant or employee).

-22-

Edgar Filing: INTEVAC INC - Form DEF 14A

Table of Contents 34



Table of Contents

Transferability of Awards

Unless determined otherwise by the Administrator, awards granted under the Plan generally are not transferable other than by will or by the laws
of descent or distribution, and all rights with respect to an award granted to a participant generally will be available during a participant�s lifetime
only to the participant.

Dissolution or Liquidation

In the event of the Company�s proposed dissolution or liquidation, the Administrator will notify each participant as soon as practicable prior to
the effective date of such proposed transaction. An award will terminate immediately prior to consummation of such proposed action to the
extent the award has not been previously exercised.

Change in Control

The Plan provides that, in the event of a merger of the Company with or into another corporation or entity or a �change in control� (as defined in
the Plan), each award will be treated as the Administrator determines, including that each award be assumed or substantially equivalent awards
substituted by the acquiring or succeeding corporation or its affiliate. The Administrator will not be required to treat all outstanding awards the
same in the transaction.

If the successor corporation does not assume or substitute for the award, the participant will fully vest in and have the right to exercise all of his
or her outstanding options and stock appreciation rights, all restrictions on restricted stock and restricted stock units will lapse, and, with respect
to awards with performance-based vesting, all performance goals or other vesting criteria will be deemed achieved at 100% of target levels and
all other terms and conditions met. In addition, if an option or stock appreciation right is not assumed or substituted for, the Administrator will
notify the participant in writing or electronically that the option or stock appreciation right will be exercisable for a period of time determined by
the Administrator in its sole discretion, and the option or stock appreciation right will terminate upon the expiration of such period.

With respect to awards granted to non-employee members of our Board that are assumed or substituted for, if on the date of or following such
assumption or substitution, the participant�s status as a non-employee member of the Board (or a director of the successor corporation) is
terminated other than upon the participant�s voluntary resignation (unless the resignation is at the request of the acquirer), the non-employee
director will fully vest in and have the right to exercise all of his or her outstanding options and stock appreciation rights, all restrictions on
restricted stock and restricted stock units will lapse, and, with respect to awards with performance-based vesting, all performance goals or other
vesting criteria will be deemed achieved at 100% of target levels and all other terms and conditions met.

Termination or Amendment

The Plan will automatically terminate ten (10) years from the date of its initial adoption by the Board in 2012, unless terminated at an earlier
time by the Board. The Administrator may amend, alter, suspend or terminate the Plan at any time, provided that no amendment may be made
without stockholder approval to the extent approval is necessary or desirable to comply with any applicable laws. No amendment, alteration,
suspension or termination may impair the rights of any participant unless mutually agreed otherwise between the participant and the
Administrator.

Federal Tax Aspects

The following summary is intended only as a general guide to the material U.S. federal income tax consequences of participation in the Plan.
The summary is based on existing U.S. laws and regulations, and there
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can be no assurance that those laws and regulations will not change in the future. The summary does not purport to be complete and does not
discuss the tax consequences upon a participant�s death, or the provisions of the income tax laws of any municipality, state or foreign country in
which the participant may reside. As a result, tax consequences for any particular participant may vary based on individual circumstances.

Incentive Stock Options

An optionee recognizes no taxable income for regular income tax purposes as a result of the grant or exercise of an incentive stock option
qualifying under Section 422 of the Code. Optionees who neither dispose of their shares within two (2) years following the date the option was
granted nor within one (1) year following the exercise of the option normally will recognize a capital gain or loss equal to the difference, if any,
between the sale price and the purchase price of the shares. If an optionee satisfies such holding periods upon a sale of the shares, the Company
will not be entitled to any deduction for federal income tax purposes. If an optionee disposes of shares within two (2) years after the date of grant
or within one (1) year after the date of exercise (a �disqualifying disposition�), the difference between the fair market value of the shares on the
exercise date and the option exercise price (not to exceed the gain realized on the sale if the disposition is a transaction with respect to which a
loss, if sustained, would be recognized) will be taxed as ordinary income at the time of disposition. Any gain in excess of that amount will be a
capital gain. If a loss is recognized, there will be no ordinary income, and such loss will be a capital loss. Any ordinary income recognized by the
optionee upon the disqualifying disposition of the shares generally should be deductible by the Company for federal income tax purposes, except
to the extent such deduction is limited by applicable provisions of the Code.

The difference between the option exercise price and the fair market value of the shares on the exercise date is treated as an adjustment in
computing the optionee�s alternative minimum taxable income and may be subject to an alternative minimum tax which is paid if such tax
exceeds the regular tax for the year. Special rules may apply with respect to certain subsequent sales of the shares in a disqualifying disposition,
certain basis adjustments for purposes of computing the alternative minimum taxable income on a subsequent sale of the shares and certain tax
credits which may arise with respect to optionees subject to the alternative minimum tax.

Nonstatutory Stock Options

Options not designated or qualifying as incentive stock options will be nonstatutory stock options having no special U.S. tax status. An optionee
generally recognizes no taxable income as the result of the grant of such an option. Upon exercise of a nonstatutory stock option, the optionee
normally recognizes ordinary income equal to the amount that the fair market value of the shares on such date exceeds the exercise price. If the
optionee is an employee, such ordinary income generally is subject to withholding of income and employment taxes. Upon the sale of stock
acquired by the exercise of a nonstatutory stock option, any gain or loss, based on the difference between the sale price and the fair market value
on the exercise date, will be taxed as capital gain or loss. No tax deduction is available to the Company with respect to the grant of a
nonstatutory stock option or the sale of the stock acquired pursuant to such grant.

Stock Appreciation Rights

In general, no taxable income is reportable when a stock appreciation right is granted to a participant. Upon exercise, the participant generally
will recognize ordinary income in an amount equal to the fair market value of any shares of our Common Stock received. If the participant is an
employee, such ordinary income generally is subject to withholding of income and employment taxes. Any additional gain or loss recognized
upon any later disposition of the shares would be capital gain or loss.

Restricted Stock Awards

A participant acquiring restricted stock generally will recognize ordinary income equal to the fair market value of the shares on the vesting date.
If the participant is an employee, such ordinary income generally is
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subject to withholding of income and employment taxes. The participant may elect, pursuant to Section 83(b) of the Code, to accelerate the
ordinary income tax event to the date of acquisition by filing an election with the Internal Revenue Service no later than thirty (30) days after the
date the shares are acquired. Upon the sale of shares acquired pursuant to a restricted stock award, any gain or loss, based on the difference
between the sale price and the fair market value on the date the ordinary income tax event occurs, will be taxed as capital gain or loss.

Restricted Stock Unit Awards

There generally are no immediate tax consequences of receiving an award of restricted stock units. A participant who is awarded restricted stock
units generally will be required to recognize ordinary income in an amount equal to the fair market value of shares issued to such participant at
the end of the applicable vesting period or, if later, the settlement date elected by the Administrator or a participant. If the participant is an
employee, such ordinary income generally is subject to withholding of income and employment taxes. Any additional gain or loss recognized
upon any later disposition of any shares received would be capital gain or loss.

Performance Shares and Performance Unit Awards

A participant generally will recognize no income upon the grant of a performance share or a performance unit award. Upon the settlement of
such awards, participants normally will recognize ordinary income in the year of receipt in an amount equal to the cash received and the fair
market value of any cash or nonrestricted shares received. If the participant is an employee, such ordinary income generally is subject to
withholding of income and employment taxes.

Upon the sale of any shares received, any gain or loss, based on the difference between the sale price and the fair market value on the date the
ordinary income tax event occurs, will be taxed as capital gain or loss.

Section 409A

Section 409A of the Code provides certain requirements for non-qualified deferred compensation arrangements with respect to an individual�s
deferral and distribution elections and permissible distribution events. Awards granted under the Plan with a deferral feature will be subject to
the requirements of Section 409A of the Code. If an award is subject to and fails to satisfy the requirements of Section 409A of the Code, the
recipient of that award may recognize ordinary income on the amounts deferred under the award, to the extent vested, which may be prior to
when the compensation is actually or constructively received. Also, if an award that is subject to Section 409A fails to comply with
Section 409A�s provisions, Section 409A imposes an additional 20% federal income tax on compensation recognized as ordinary income, as well
as interest on such deferred compensation. Certain states have enacted laws similar to Section 409A which impose additional taxes, interest and
penalties on non-qualified deferred compensation arrangements. The Company will also have withholding and reporting requirements with
respect to such amounts.

Medicare Surtax

Beginning in 2013, a participant�s annual �net investment income�, as defined in Section 1411 of the Internal Revenue Code, may be subject to a
3.8% federal surtax (generally referred to as the �Medicare Surtax�). Net investment income may include capital gain and/or loss arising from the
disposition of shares subject to a participant�s awards under the Plan. Whether a participant�s net investment income will be subject to the
Medicare Surtax will depend on the participant�s level of annual income and other factors.

Tax Effect for the Company

The Company generally will be entitled to a tax deduction in connection with an award under the Plan in an amount equal to the ordinary
income realized by a participant and at the time the participant recognizes such income (for example, the exercise of a nonstatutory stock
option). Special rules limit the deductibility of
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compensation paid to our chief executive officer and other �covered employees� as determined under Section 162(m) and applicable guidance.
Under Section 162(m), the annual compensation paid to any of these specified executives will be deductible only to the extent that it does not
exceed $1,000,000. However, we can preserve the deductibility of certain compensation in excess of $1,000,000 if the conditions of
Section 162(m) are met. These conditions include stockholder approval of the amended Plan, setting limits on the number of awards that any
individual may receive and for awards other than certain stock options, establishing performance criteria that must be met before the award
actually will vest or be paid. The amended Plan has been designed to permit the Administrator to grant awards that qualify as performance-based
for purposes of satisfying the conditions of Section 162(m), thereby permitting us to continue to receive a federal income tax deduction in
connection with such awards. However, the Administrator may in its discretion grant awards that are not intended to qualify as
�performance-based compensation� under Section 162(m), including awards that are based on performance goals or other specific criteria or goals
but do not satisfy the requirements of Section 162(m).

Number of Awards Granted to Employees, Consultants, and Directors

The number of awards that an employee, director or consultant may receive under the Plan is in the discretion of the Administrator and therefore
cannot be determined in advance. The following table sets forth (i) the aggregate number of shares of Common Stock subject to options and
restricted stock units granted under the Plan to our NEOs during the last fiscal year and (ii) the average per share exercise price of such options.

Name of Individual or Group
Number of

Options Granted

Weighted
Average
Per Share
Exercise
Price of
Options

Number of
Shares of

Restricted Stock
Units Granted

Wendell Blonigan, President and CEO 75,000 $ 4.80 185,559
James Moniz, Executive Vice President and Chief Financial
Officer 30,000 $ 4.80 34,545
Andres Brugal, Executive Vice President and General Manager,
Photonics 30,000 $ 4.80 29,039
Jay Cho, Executive Vice President and General Manager, Thin
Film Equipment 30,000 $ 4.80 52,853
Christopher Smith, Vice President Business Development 16,250 $ 4.80 20,625
All executive officers, as a group 181,250 $ 4.80 331,193
All directors who are not executive officers, as a group 91,000 $ 4.80 �
All employees who are not executive officers, as a group 150,250 $ 5.03 437,334

Required Vote

The affirmative vote of the holders of a majority of the shares represented and voting at the Annual Meeting (provided that that vote also
constitutes the affirmative vote of a majority of the required quorum) will be required for approval of the addition of 1,000,000 shares to the
Intevac 2012 Equity Incentive Plan.

Summary

We believe strongly that the approval of the amendment to the 2012 Equity Incentive Plan is essential to our continued success. Our employees
are one of our most valuable assets. Stock options and other awards such as those provided under the 2012 Equity Incentive Plan are vital to our
ability to attract and retain outstanding and highly skilled individuals. Such awards also are crucial to our ability to motivate employees to
achieve the Company�s goals. For the reasons stated above, the stockholders are being asked to approve the amendment to the 2012 Equity
Incentive Plan.
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PROPOSAL FOUR

RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS

The Audit Committee of the Board has selected BPM LLP as our independent public accountants for the fiscal year ending December 30, 2017.
BPM LLP began auditing our financial statements in 2015. Its representatives are expected to be present at the Annual Meeting, will have an
opportunity to make a statement if they desire to do so, and will be available to respond to appropriate questions.

The Board of Directors unanimously recommends a vote �FOR� ratification of the selection of BPM LLP as Intevac�s independent
registered public accounting firm for the fiscal year ending December 30, 2017.

Principal Accountant Fees and Services

The following table presents fees billed for professional audit services and other services rendered to us by BPM LLP for the fiscal years ended
December 31, 2016 and January 2, 2016.
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