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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

SCHEDULE 14A INFORMATION
PROXY STATEMENT PURSUANT TO SECTION 14 (a)

OF THE SECURITIES EXCHANGE ACT OF 1934

Filed by the Registrant x

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))

x Definitive Proxy Statement

¨ Definitive Additional Materials

¨ Soliciting Material Pursuant to Section 240.14a 11 (c) or Section 240.14a 12

    INTEVAC, INC.    
(Exact Name of Registrant as Specified in its Charter)

Payment of Filing Fee (Check the appropriate box):

x No fee required.

¨ Fee computed per Exchange Act Rules 14a 6 (i) (4) and 0 11.
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¨ 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 3, 2013

Dear Stockholder:

You are cordially invited to attend the 2013 Annual Meeting of Stockholders of Intevac, Inc., a Delaware corporation, which will be held
Thursday, May 9, 2013, at 4:30 p.m., local 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 4, 2013.

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 2012 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 Joanne Diener at
(408) 496-2242 if you plan to attend.

Sincerely yours,

Norman Pond

Chairman of the Board and Chief Executive Officer
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INTEVAC, INC.

3560 Bassett Street

Santa Clara, California 95054

NOTICE OF ANNUAL MEETING

FOR 2013 ANNUAL MEETING OF STOCKHOLDERS

Time and Date: Thursday, May 9, 2013 at 4:30 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 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 a stock option exchange program for employees (excluding the Named Executive Officers
(�NEOs�) and directors).

(4)    To ratify the appointment of Grant Thornton LLP as Intevac�s independent public accountants for the
fiscal year ending December 31, 2013.

(5)    To transact such other business as may properly come before the Annual Meeting.

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 19, 2013.

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,

JEFFREY ANDRESON

Executive Vice President, Finance and

Administration, Chief Financial Officer,
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Treasurer and Secretary

This notice of Annual Meeting, proxy statement and accompanying form of proxy card are being distributed on or about April 4, 2013
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INTEVAC, INC.

3560 Bassett Street

Santa Clara, California 95054

PROXY STATEMENT

FOR 2013 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 2013 Annual Meeting of Stockholders (the �Annual Meeting�) to be held Thursday,
May 9, 2013 at 4:30 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 4, 2013.

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 19, 2013. You should
bring photo identification for entrance to the Annual Meeting. The meeting will begin promptly at 4:30 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: 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
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Intevac.
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. 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 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 19, 2013 (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 23,777,254 shares of our Common Stock outstanding and entitled to vote at the Annual Meeting, held by 98
stockholders of record. We believe that approximately 2,800 beneficial owners hold shares through brokers, fiduciaries and nominees. No shares
of Intevac�s preferred stock were outstanding.

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.

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.

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 completing, signing and dating 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 11:00 p.m., Pacific daylight time, on
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May 8, 2013. 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 11:00 p.m., Pacific daylight time, on May 8, 2013. 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) The approval of a stock option exchange program for employees (excluding the NEOs and directors); and

(4) The ratification of the appointment of Grant Thornton LLP as independent public accountants of Intevac for the fiscal year ending
December 31, 2013.

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

A: 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 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 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.

Proposal Two � The affirmative vote of a majority of votes represented and voting at the Annual Meeting, or �votes cast�, is required for approval
of the amendment to add an additional 500,000 shares to the Intevac 2003 Employee Stock Purchase Plan. 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.

Proposal Three � The affirmative vote of a majority of votes represented and voting at the Annual Meeting, or �votes cast�, is required for approval
of a stock option exchange program for employees
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(excluding the NEOs and directors). 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.

Proposal Four � The affirmative vote of a majority of votes cast is required to ratify the appointment of Grant Thornton LLP as Intevac�s
independent public accountants. 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.

Stockholder ratification of the selection of Grant Thornton 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 Grant Thornton 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.

Q: What is the effect of not casting a vote at the 2013 Annual Meeting?

A: If you are a stockholder of record and you do not cast your vote, no votes will be cast on your behalf on any of the items of business at the
2013 Annual Meeting.

If you are a beneficial owner of shares held in street name, it is critical that you cast your vote if you want it to count in the election of
directors (Proposal One) in the approval of an amendment to Intevac�s 2003 Employee Stock Purchase Plan (Proposal Two), and in the
approval of a stock option exchange program for employees (excluding the NEOs and directors) (Proposal Three). In the past, if you held
your shares in street name and you did not indicate how you wanted your shares voted in the election of directors, your bank or broker was
allowed to vote those shares on your behalf in the election of directors as they felt appropriate. Recent changes in regulation were made to take
away the ability of your bank or broker to vote your uninstructed shares in the election of directors on a discretionary basis. Thus, if you hold
your shares in street name and you do not instruct your bank or broker how to vote in the election of directors, approval of the amendments or
advisory votes, no votes will be cast on your behalf. Your bank or broker will, however, continue to have discretion to vote any uninstructed
shares on the ratification of the appointment of Intevac�s independent public accountants (Proposal Four).

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 approval of a stock option exchange program for employees (excluding the NEOs and directors); and

� �FOR� the proposal to ratify the selection of Grant Thornton LLP as Intevac�s independent public accountants for the fiscal year ending
December 31, 2013.
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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. 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.
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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
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, Attention: Secretary.

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: 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?
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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
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in a timely manner. Assuming a mailing date of April 4, 2013 for this proxy statement, in order to be included in the proxy statement for the
2014 annual meeting of stockholders, stockholder proposals must be received by Intevac�s Secretary no later than December 5, 2013, 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.

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 4, 2013 for
this proxy statement the Notice Deadline for the 2014 annual meeting of stockholders is December 5, 2013.

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 2012 Annual Report?

A: If you share an address with another stockholder, each stockholder may not receive a separate copy of the proxy materials and 2012
Annual Report.

Stockholders who do not receive a separate copy of the proxy materials and 2012 Annual Report may request to receive a separate copy of the
proxy materials and 2012 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 2012 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.
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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 2012 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.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDERS� MEETING
TO BE HELD ON MAY 9, 2013.

The proxy statement and the 2012 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. All 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 seven 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 2013 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.

Name of Nominee Position(s) with Intevac Age
Norman H. Pond Chairman of the Board and Chief Executive Officer (�CEO�) 74
David S. Dury Director 64
Stanley J. Hill Director 71
Thomas M. Rohrs Director 62
John F. Schaefer Director 70
Ping Yang Director 60
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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, 5 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 has served as Chief Executive Officer
from November 2012 until the present. Mr. Pond also served as President and Chief Executive Officer from September 2001 through
January 2002 and from February 1991 until July 2000. Mr. Pond also held executive management positions at Varian Associates and
Teledyne. 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 22 years and as our President and CEO for 10 years and
prior executive management experience.

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. Hill was appointed as a director of Intevac in March 2004. Mr. Hill joined Kaiser Aerospace and Electronics Corporation, a privately held
manufacturer of electronic and electro-optical systems, in 1969 and served as CEO and Chairman of both Kaiser and K Systems, Inc., Kaiser�s
parent company, from 1997 until his retirement in 2000. Prior to his appointment as CEO, Mr. Hill served in a number of executive positions at
Kaiser. Mr. Hill holds a BS in mechanical engineering from the University of Maine, an MS in engineering from the University of Connecticut
and has completed post-graduate studies at the Santa Clara University business school. He is also a director of First Aviation Services, Inc. The
Board believes Mr. Hill�s qualifications to sit on our Board include his operational and corporate governance expertise, which he obtained
through experience as a CEO leading a complex global organization, and his years of experience in the government, military and electro-optical
industries.

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 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 Vignani Technologies and as a member of
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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 Incorporated 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 currently serves on the Board of
Directors of Websense. 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.

Dr. Yang was appointed as a director of Intevac in March 2006. Dr. Yang was employed by Taiwan Semiconductor Manufacturing Company
beginning in 1997 and served as Vice President of Research and Development from 1999 until 2005. Prior to joining TSMC, Dr. Yang worked
at Texas Instruments from 1980 to 1997 where he was Director of Device and Design Flow. Dr. Yang is currently an independent consultant.
Dr. Yang holds a BS in physics from National Taiwan University, and an MS and a PhD in electrical engineering from the University of Illinois.
He is also a director of LTX Credence and was a director of Apache Design Solutions from 2006 to 2011. The Board believes Dr. Yang�s
qualifications to sit on our Board include his extensive experience with global companies, his years of experience in the semiconductor industry,
his experience providing strategic advisory services to complex organizations, as well as his operational, management and corporate governance
expertise working with other companies� boards of directors.
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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. Employees have participated in the 2003 ESPP or its predecessor plan, the 1995 Employee Stock Purchase Plan, since 1995.

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 an
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 2,458,000, and the total number of shares of Common Stock that remain available to be issued in the future under such plan
will be approximately 554,000 shares. The requested increase represents approximately 2.1% of the outstanding shares of our Common Stock as
of March 1, 2013, and the total number of shares available for issuance under the 2003 ESPP since its inception would be approximately 10.3%
of outstanding shares of our Common Stock as of March 1, 2013. 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.

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 hours per week and
more than five 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 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
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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. As of March 1, 2013, approximately 319 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) trading 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 eighty-five percent (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.

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.

Termination of Employment

Upon termination of a participant�s employment for any reason, including disability or d
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