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Asfiled with the Securities and Exchange Commission on June 3, 2005

Registration No. 333-

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
Under
The Securities Act of 1933

INTEVAC, INC.

(Exact name of Registrant as specified in its charter)

California 94-3125814
(State of incor poration) (I.R.S. Employer Identification Number)

3560 Bassett Street
Santa Clara, California 95054
(Address, including zip code of Registr's principal executive office:

2004 EQUITY INCENTIVE PLAN
(Full title of the Plan)

Kevin Fairbairn
President and Chief Executive Officer
Intevac, Inc.
3560 Bassett Street
Santa Clara, CA 95054
(408) 986-9888

(Name, address, including zip code, and telephone number, including area code, of agent for service)
Copies to:

Herbert P. Fockler, Esqg.
Wilson Sonsini Goodrich & Rosati
Professional Corporation
650 Page Mill Road
Palo Alto, CA 94304-1050
(650) 493-9300

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum Amount of
Amount to be Offering Price Aggregate Registration
Title of Securitiesto be Registered Registered (1) Per Share Offering Price Fee (2)
Common Stock, no par value, reserved for issu 903,35( 5 7.49 (2) $ 6,765,70 $ 79
under the Intevac, Inc. 2004 Equity Incentive Rliae “ 10.40 (3) 3,085,16! 363

Plan™) 296,65(

TOTAL 1,200,00! $ 9,850,86 $ 1,16(




1)

()

(3)

This Registration Statement shall also coveraddjtional shares of the Registrant’'s Common Stbhakbecome issuable under the
Plan being registered pursuant to this Registrébtatement by reason of any stock dividend, stptik secapitalization or any other
similar transaction effected without the receiptofsideration that results in an increase in tirabrer of the Registrant’s outstanding
shares of Common Stoc

Estimated solely for the purpose of computingregstration fee required by Section 6(b) of tleeBities Act pursuant to Rule 457(h)
under the Securities Act. The price of $7.49 repmesthe weighted average exercise price for audsig options to purchase a total of
903,350 shares of Common Sto

Estimated solely for the purpose of computingregastration fee required by Section 6(b) of tleeBities Act of 1933, as amended
(the “1933 Act”) pursuant to Rules 457(c) and 457(h) under the 2&33based upon the average between the high angrices of
the Common Stock as reported on The Nasdaq NatMagdet on June 2, 200
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INTEVAC, INC.
REGISTRATION STATEMENT ON FORM S-8
PART |
INFORMATION REQUIRED IN THISPROSPECTUS
Omitted pursuant to the instructions and wiavis of Form S-8.
PART 11

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

There are hereby incorporated by referentbisRegistration Statement the following documemts information heretofore filed with t
Securities and Exchange Commission (ti@Mmmissiorf) by Intevac, Inc. (the Registrant’):

. The Registrant’s Annual Report on Form 10eKthe fiscal year ended December 31, 2004 filgtl tie Commission on
March 31, 2005 pursuant to Section 13(a) the Seesiftxchange Act of 1934, as amended “ 1934 Act’);

. The Registrant’s Quarterly Report on FormQ@r the quarter ended April 2, 2005 filed witke tGommission on May 12, 2005
pursuant to Section 13(a) of the 1934 /

. The Registrant’s Definitive Proxy StatementSchedule 14A filed with the Commission on Ap#l, 2005 pursuant to Section 14
(a) of the 1934 Act

. The description of Registrant's Common Stocktained in the Registrant’s Registration Statdroar-orm 8-A dated October 5,
1995, filed with the Commission pursuant to Secfi@fg) of the 1934 Act, including any amendmenteport filed for the
purpose of updating such descripti

In addition, all documents subsequently fildth the Commission by the Registrant pursuantdcti®ns 13(a), 13(c), 14 and 15(d) of the
1934 Act on or after the date of this Registrat&tatement and prior to the filing of a post-effeetamendment which indicates that all
securities offered hereunder have been sold ortwdiécegisters all securities then remaining unealier this Registration Statement, shal
deemed to be incorporated by reference in thisfReagion Statement and to be part hereof from #te df filing of such documents. Any
statement contained herein or in a document incatpd or deemed to be incorporated by referencsrhehall be deemed to be modified or
superseded for purposes of this Registration Seteto the extent that a statement contained herdmany other subsequently filed
document which also is or is deemed to be incotpdrhy reference herein modifies or supersedes eaidier statement. Any statement so
modified or superseded shall not be deemed, exxepd modified or superseded, to constitute agbdinis Registration Statement.




Table of Contents

Item 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Experts and Counsel.
Not applicable.

Item 6. Indemnification of Directorsand Officers.

Section 317 of the California Corporations €adithorizes a corporatianBoard of Directors to grant indemnity to direstand officers i
terms sufficiently broad to permit such indemnifica under certain circumstances for liabilitiesc{uding reimbursement for expenses
incurred) arising under the 1933 Act. Article IHdArticle V of the Registrant’s Amended and ResdaArticles of Incorporation and
Article VI of the Registrant’s Bylaws provide fardemnification of the Registrastdirectors, officers and other agents to the marinexten

permitted by the California Corporations Code. Webard to the foregoing, the Registrant has edtete Indemnification Agreements with
its directors and officers.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.
Exhibit
Number Description
*4.1 Amended and Restated Articles of Incorporatiorhef Registrant

*4.2 Bylaws of the Registran

4.3 2004 Equity Incentive Pla

5.1 Opinion of Wilson Sonsini Goodrich & Rosati, P.@ith respect to the securities being registe

23.1 Consent of Grant Thornton LLP, Independent Regiskt&ublic Accounting Firr

23.2 Consent of Wilson Sonsini Goodrich & Rosati, P.Gnfained in Exhibit 5.1 to this Registration Staget).

24.1 Power of Attorney (see page4).

* Previously filed as an exhibit to the Registrat®matement on Form S-1 (File No. 333-97806)
I[tem 9. Undertakings.
A. The undersigned Registrant hereby underte
(1) Tofile, during any period in which offers or sabr® being made, a p-effective amendment to this Registration Stater
(i) Toinclude any prospectus required by Section 18)(a&f the 1933 Act
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(i) To reflect in the prospectus any factewents arising after the effective date of thisiBtegtion Statement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaalaange in the
information set forth in this Registration Statemand

(iii) To include any material information witkespect to the plan of distribution not previoudilsclosed in this Registration
Statement or any material change to such informatighis Registration Statement; provided, howetheat clauses (1)
() and (2)(ii) shall not apply if the informatigequired to be included in a post-effective amenurbg those
paragraphs is contained in periodic reports filgdhe Registrant pursuant to Section 13 or Sedtts(d) of the 1934
Act that are incorporated by reference into thigiBteation Statemen

(2) That for the purpose of determining anpility under the 1933 Act each such post-effectiveendment shall be deemed to
be a new registration statement relating to thar#ges offered therein and the offering of suchuséies at that time shall be
deemed to be the initial bona fide offering theraiod

(3) Toremove from registration by means obatgeffective amendment any of the securities besgistered which remain
unsold at the termination of the Regist’s 2003 Equity Incentive Pla

B. The undersigned Registrant hereby underttiasfor purposes of determining any liabilityden the 1933 Act, each filing of the
Registrant’s annual report pursuant to Section)1&(&ection 15(d) of the 1934 Act that is incomded by reference into this
Registration Statement shall be deemed to be aegistration statement relating to the securitiésred therein, and the offering
of such securities at that time shall be deemdsktthe initial bona fide offering therec

C. Insofar as indemnification for liabilitiessing under the 1933 Act may be permitted to doex; officers or controlling persons of
the Registrant pursuant to the foregoing provision®therwise, the Registrant has been advisddithtne opinion of the SEC,
such indemnification is against public policy apmessed in the 1933 Act, and is, therefore, unerfisle. In the event that a cle
for indemnification against such liabilities (othban the payment by the Registrant of expensesried or paid by a director,
officer or controlling person of the Registrantlie successful defense of any action, suit or jadicg) is asserted by such
director, officer or controlling person in connectiwith the securities being registered, the Registwill, unless in the opinion of
its counsel the matter has been settled by comtggtirecedent, submit to a court of appropriatesgiction the question whether
such indemnification by it is against public poliay expressed in the 1933 Act and will be govelnetthe final adjudication of
such issue

-3
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SIGNATURES

Pursuant to the requirements of the Securt@of 1933, as amended, the Registrant certifiasit has reasonable grounds to believe that
it meets all of the requirements for filing on Fo8¥8 and has duly caused this Registration Statetodie signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitganta Clara, State of California, on this 3ag df June 2005.

INTEVAC, INC.

By: /s/ Charles B. Eddy, |
Charles B. Eddy, Il
Vice President, Finance and Administration,
Chief Financial Officer, Treasurer and
Secretary

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that epehson whose signature appears below constitutea@points Kevin Fairbail
and Charles B. Eddy, Ill, jointly and severallys littorneys-in-fact, each with the power of substh, for him or her in any and all
capacities, to sign any amendments to this RegimtrStatement on Form S-8 and to file the samth axhibits thereto and other documents
in connection therewith, with the Securities andtange Commission, hereby ratifying and confirmatighat said attorneys-in-fact, or their
substitute or substitutes, may do or cause to be 8y virtue hereof.

In accordance with the requirements of thauBges Act of 1933, as amended, this RegistraBtatement has been signed by the follo
persons in the capacities indicated as of June(&:2

Signature Title
/sl Kevin Fairbairr President and Chief Executive Offi¢(Principal Executive Officer
Kevin Fairbairi

/s/ Norman H. Pon Chairman of the Boar
Norman H. Pon

/sl Charles B. Eddy, Il Vice President, Finance and Administration, ChiefRcial
Charles B. Eddy, | Officer, Treasurer and Secret¢Principal Financial and Accounting Office
/s/ David S. Dury Director
David S. Dur
/sl Stanley J. Hil Director
Stanley J. Hi
/s/ David N. Lambetl Director

David N. Lambet

/s/ Robert Lemo Director
Robert Lema

/sl Arthur L. Money Director
Arthur L. Mone)
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INDEX TO EXHIBITS

Exhibit
Number Description
*4.1 Amended and Restated Articles of Incorporatiorhef Registrant
*4.2 Bylaws of the Registran
4.3 2004 Equity Incentive Pla
5.1 Opinion of Wilson Sonsini Goodrich & Rosati, P.@ith respect to the securities being registe
23.1 Consent of Grant Thornton LLP, Independent Regisk&ublic Accounting Firr
23.2 Consent of Wilson Sonsini Goodrich & Rosati, P.Gnfained in Exhibit 5.1 to this Registration Staget).
24.1 Power of Attorney (see page4).

*Previously filed as an exhibit to the RegistratBtatement on Form S-1 (File No. 333-97806)



Exhibit 4.3
INTEVAC, INC.
2004 EQUITY INCENTIVE PLAN

1. Purposes of the Ple. The purposes of this Plan a

e to attract and retain the best available perscimmgdositions of substantial responsibili
» to provide additional incentive to Employees, Diogs and Consultants, a

» to promote the success of the Com(’s business

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

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

(a) “ Administratot means the Board or any of its Committees aslvéladministering the Plan, in accordance with Sactiof the
Plan.

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

(c) “ Applicable Law$means the requirements relating to the admirtisinaof equity-based awards under U.S. state catpdaws,
U.S. federal and state securities laws, the Cadestock exchange or quotation system on whictCin@mon Stock is listed or quoted and
the applicable laws of any foreign country or jditsion where Awards are, or will be, granted unither Plan.

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

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

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

(h) “ Change in Contrdimeans the occurrence of any of the following @sen

(i) Any “person” (as suiehim is used in Sections 13(d) and 14(d) of thehBrge Act) becomes the “beneficial owner” (as
defined in Rule 13d-3 of the Exchange Act),




directly or indirectly, of securities of the Comyamepresenting fifty percent (50%) or more of tbet voting power represented by the
Company’s then outstanding voting securities; or

(ii) The consummation létsale or disposition by the Company of all orssaifitially all of the Company’s assets;

(i) A change in the coagition of the Board occurring within a two-yearipd, as a result of which fewer than a majority of
the directors are Incumbent Directors. “Incumbeine€iors” means directors who either (A) are Dioestas of the effective date of the Plan,
or (B) are elected, or nominated for electionhi® Board with the affirmative votes of at leasta@arity of the Incumbent Directors at the ti
of such election or nomination (but will not inckidn individual whose election or nomination i€@mnection with an actual or threatened
proxy contest relating to the election of directrshe Company); or

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

(i) “ Codé means the Internal Revenue Code of 1986, as aeterhy reference to a section of the Code herdirbe a
reference to any successor or amended sectior @dbe.

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

(m) “ Consultafitmeans any natural person, including an advismgaged by the Company or a Parent or Subsidiamgnder
services to such entity.

(n) “ Cost of Sales as a Petaga of Sales means as to any Performance Period, the Compaongisof sales stated as a
percentage of sales, determined in accordancegeitbrally accepted accounting principles.

(o) “ Directdt means a member of the Board.

(p) “ Disability means total and permanent disability as defimefédction 22(e)(3) of the Code.




(q) “ Earnings Per Shameans as to any Performance Period, the Comp#&g®t After Tax, divided by a weighted average
number of common shares outstanding and dilutivenaon equivalent shares deemed outstanding, detedniraccordance with generally
accepted accounting principles.

(n) “ Employeemeans any person, including Officers and Direstemployed by the Company or any Parent or Sidrgidif
the Company. Neither service as a Director nor matrof a director’s fee by the Company will be giéint to constitute “employment” by
the Company.

(s) “ Exchange Attmeans the Securities Exchange Act of 1934, andet:

(t) “ Exchange Progrdmeans a program under which (i) outstanding Awaack surrendered or cancelled in exchange for
Awards of the same type (which may have lower @gergrices and different terms), Awards of a défertype, and/or cash, and/or (ii) the
exercise price of an outstanding Award is redu@ée. terms and conditions of any Exchange Progrdirbeidetermined by the
Administrator in its sole discretion.

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

(i) If the Common StocKigted on any established stock exchange or amatimarket system, including without limitation
the Nasdaq National Market or The Nasdaq SmallCagkkt of The Nasdaqg Stock Market, its Fair Markatué will be the closing sales
price for such stock (or the closing bid, if noesalvere reported) as quoted on such exchangetensys the day of determination, as
reported inThe Wall Street Journar such other source as the Administrator deenehiel

(ii) If the Common Stockriegularly quoted by a recognized securities démieselling prices are not reported, the Fair
Market Value of a Share of Common Stock will be itinean between the high bid and low asked priceth@®oCommon Stock on the day of
determination, as reportedTine Wall Street Journalr such other source as the Administrator deenhtel or

(iii) In the absence ofestablished market for the Common Stock, the Maiket Value will be determined in good faith by
the Administrator.

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

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

(x) “ Freestanding SARneans a SAR that is granted independently of@ptjon.




(y) “Incentive Stock Optiémeans an Option intended to qualify as an ineenstock option within the meaning of Section 422
of the Code and the regulations promulgated theteun

(2) “ Inside Directdmeans a Director who is an Employee.

(aa) “ Marketing and Sales Ehg®s as a Percentage of Sdlegans as to any Performance Period, the Compamgrketing
and sales expenses stated as a percentage ofdettrmined in accordance with generally acceptedunting principles.

(bb) “ Net Income as a Percgetaf Sale§ means as to any Performance Period, the Compaey’sicome stated as a
percentage of sales, determined in accordancegeitbrally accepted accounting principles.

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

(dd) “ Officet means a person who is an officer of the Compaitlgivthe meaning of Section 16 of the Exchange akad the
rules and regulations promulgated thereunder.

(ee) “ Operating Mardimeans as to any Performance Period, the Compaey’'sperating income divided by Revenues,
determined in accordance with generally accepteduwatting principles.

(f“Option” means a stock aptigranted pursuant to the Plan.

(gg) “Outside Director” meanBmector who is not an Employee.

(hh) “ Pareftmeans a “parent corporation,” whether now or héier existing, as defined in Section 424(e) ofGluele.
(ii) “ Participaritmeans a Service Provider who holds an outstandimgrd granted under the Plan.

(i) “ Performance Godlseans the goal(s) (or combined goal(s)) deterthimethe Committee (in its discretion) to be
applicable to a Participant with respect to an Alvds determined by the Committee, the Performa&als applicable to an Award may
provide for a targeted level or levels of achievamesing one or more of the following measuresQa3t of Sales as a Percentage of Sales,
(b) Earnings Per Share, (c) Free Cash Flow, (dkbtarg and Sales Expenses as a Percentage of @ldket Income as a Percentage of
Sales, (f) Operating Margin, (g) Revenue, (h) T&aareholder Return and (i) Working Capital. Thef@enance Goals may differ from
Participant to Participant and from Award to Awakahy criteria used may be measured, as applicéiblie, absolute terms, (i) in relative
terms (including, but not limited to, passage ofdiand/or against another company or companié@spriia per-share basis, (iv) against the
performance of the Company as a whole or a segai¢he Company and/or (v) on a pre-tax or afterdasis. Prior to the latest possible date
that will not jeopardize an Award’s qualificatios gerformance-based compensationter Section 162(m) of the Code, the Committed
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determine whether any element(s) or item(s) stelhbluded in or excluded from the calculation o§ #erformance Goal with respect to any
Participants.

(kk) “ Performance Peribtheans the time period of any Fiscal Year or docdiger period as determined by the Committee in its
sole discretion during which the performance oljestmust be met.

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

(mm) “ Performance Uhiteans an Award granted to a Participant purste@a8ection 10.

(nn) “ Period of Restrictidimeans the period during which the transfer off8h@f Restricted Stock are subject to restrictions
and therefore, the Shares are subject to a suledtask of forfeiture. Such restrictions may besbd on the passage of time, the achievement
of target levels of performance, or the occurresfogther events as determined by the Administrator.

(o0) “ Plahmeans this 2004 Equity Incentive Plan.

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

(qqg) “ Restricted Stotkneans shares of Common Stock issued pursuanResticted Stock award under Section 8 of the Plan
or issued pursuant to the early exercise of and@pti

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

(ss) “ Rule 16d" means Rule 16b-3 of the Exchange Act or any ssgmeto Rule 16b-3, as in effect when discretidmeisig
exercised with respect to the Plan.

(tt)“Section 16(b) “ means Sewtl6(b) of the Exchange Act.
(uu)“Service Provider” meanskmployee, Director or Consultant.
(vv) “ Shareémeans a share of the Common Stock, as adjustadciordance with Section 13 of the Plan.

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

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

-5-




(yy) “ Tandem SARmeans a SAR that is granted in connection witblated Option, the exercise of which will require
forfeiture of the right to purchase an equal nunddeghares under the related Option (and when eeStgurchased under the Option, the
SAR will be canceled to the same extent).

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

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

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

3. Stock Subject to the Plan

(a) Stock Subject to the PI&ubject to the provisions of Section 13 of thenPthe maximum aggregate number of Shares that
may be optioned and sold under the Plan is 1,2008b@res plus (a) the number of shares which hege teserved but not issued under the
Company’s 1995 Stock Option/Stock Issuance Plam“@B95 Plan”) as of the effective date of the Pkard (b) any Shares returned to the
1995 Plan as a result of termination of optionsepurchase of Shares issued under such plan. Tdressimay be authorized, but unissued, or
reacquired Common Stock. Shares shall not be detrteal/e been issued pursuant to the Plan witkeotsp any portion of an Award that is
settled in cash. Upon payment in Shares pursuahgetexercise of an SAR, the number of Sharesablaifor issuance under the Plan sha
reduced only by the number of Shares actually dsusuch payment. If the exercise price of an @pis paid by tender to the Company, or
attestation to the ownership, of Shares owned &y#rticipant, the number of Shares availablesswance under the Plan shall be reduce
the gross number of Shares for which the Optigxescised. Notwithstanding anything to the conttayein, the total number of Shares
subject to Awards other than Options or SARs theriewgranted at per Share exercise prices equélo@h bf Fair Market Value per Share on
the grant date may not exceed 20% of the Sharesvegsfor issuance under the Plan.

(b) Lapsed Award# an Award expires or becomes unexercisableauittihaving been exercised in full, or is surrendere
pursuant to an Exchange Program, or, with respeOptions, Restricted Stock, Performance Shar@edbrmance Units, is forfeited back to
or repurchased by the Company, the unpurchase@$tmrfor Awards other than Options and SARsfahkeited or repurchased Shares)
which were subject thereto shall become availadnidéuture grant or sale under the Plan (unles#tha has terminated). With respect to
SARs, only Shares actually issued pursuant to aR §i#all cease to be available under the Planealbining Shares under SARs shall rer
available for future grant or sale under the Plarigss the Plan has terminated). However, Shas¢filve actually been issued under the
under any Award shall not be returned to the Ptahshall not become available for future distribntunder the Plan, except that if unvested
Shares of Restricted Stock, Performance Sharesrtwrfhance Units are repurchased by the Companyeoiorfeited to the Company, such
Shares shall become available for future grant utigePlan. To the extent an Award under the Rigraid out in cash rather




than stock, such cash payment shall not resutdaging the number of Shares available for issuander the Plan.

4. Administration of the Plan

(a) Procedure

(i)_Multiple Administrative Biies. Different Committees with respect to differenbgps of Service Providers may administer

the Plan.

(if)_Section 162(m)lo the extent that the Administrator determiniée be desirable to qualify Options granted hedeuras
“performance-based compensatiarithin the meaning of Section 162(m) of the Cothe, Plan will be administered by a Committee of tw
more “outside directors” within the meaning of Sect162(m) of the Code.

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

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

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

(i) to determine the Fair Markfalue;

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

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

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

(vi) to institute an Exchang®edtam;

(vii) to construe and interpife¢ terms of the Plan and Awards granted pursoathe Plan;




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

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

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

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

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

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

(c) Exchange ProgramNotwithstanding anything in this Plan to the cant, the Administrator shall not have the autlyordt institute
an Exchange Program without the consent of theebloéders.

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

5. Eligibility . Nonstatutory Stock Options, Restricted Stocketppreciation Rights, Performance Units and Rentnce Shares may
be granted to Service Providers. Incentive Stockadp may be granted only to Employees.

6. Limitations

(a) Each Option will be designated in Aveard Agreement as either an Incentive Stock Optioa Nonstatutory Stock Option.
However, notwithstanding such designation, to titerg that the aggregate Fair Market Value of thar8s with respect to which Incentive
Stock Options are exercisable for the first timehwy Participant during any calendar year (undeplahs of the Company and any Parent or
Subsidiary) exceeds $100,000, such Options witrégted as Nonstatutory Stock Options. For purpof#ss Section 6(a), Incentive Stock
Options will be taken into account in the ordewinich they were granted. The Fair Market Valuehef 8hares will be determined as of the
time the Option with respect to such Shares istgthn
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(b) The following limitations willpply to grants of Options and Stock AppreciatioglRs with an exercise price equal to or
exceeding 100% of Fair Market Value on the gram¢da

(i) No Service Provideiiviie granted, in any Fiscal Year, Options or SA&Rpurchase more than 200,000 Shares.

(i) In connection withshor her initial service, a Service Provider mayhanted Options or SARs to purchase up to an
additional 300,000 Shares, which will not countiagithe limit set forth in Section 6(b)(i) above.

(i) The foregoing limttans will be adjusted proportionately in connentigith any change in the Company’s capitalization
as described in Section 13.

(iv) If an Option or SAR ¢ancelled in the same Fiscal Year in which it granted (other than in connection with a
transaction described in Section 13), the canc@&iption or SAR will be counted against the limigs ®rth in subsections (i) and (ii) above.
For this purpose, if the exercise price of an Qpi®reduced, the transaction will be treated earecellation of the Option and the grant of a
new Option.

7. Stock Options

(a)_Term of OptionThe term of each Option will be stated in the AdvAgreement. In the case of an Incentive StockaDpthe
term will be ten (10) years from the date of gransuch shorter term as may be provided in the Awagreement. Moreover, in the case o
Incentive Stock Option granted to a Participant ydtdhe time the Incentive Stock Option is granteens stock representing more than ten
percent (10%) of the total combined voting powealbtlasses of stock of the Company or any PaseSubsidiary, the term of the Incentive
Stock Option will be five (5) years from the dafegoant or such shorter term as may be providedérAward Agreement.

(b)_Option Exercise Price and Cdasation.

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

(2) In the cadean Incentive Stock Option

a) gted to an Employee who, at the time the IncerBitoezk Option is granted, owns stock representingemo
than ten percent (10%) of the voting power of klbses of stock of the Company or any Parent osi8ialny, the per Share exercise price will
be no less than 110% of the Fair Market Value etr& on the date of grant.

b) gted to any Employee other than an Employee destiibparagraph (a) immediately above, the pereShar
exercise price will be no less than 100% of the Mairket Value per Share on the date of grant.
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(2) In the cadea Nonstatutory Stock Option, the per Share esengrice will be determined by the Administrator.
the case of a Nonstatutory Stock Option intendeglidify as “performance-based compensatioithin the meaning of Section 162(m) of
Code, the per Share exercise price will be notlems 100% of the Fair Market Value per Share orgtte of grant.

(3) Notwithstang the foregoing, Incentive Stock Options may benged with a per Share exercise price of less than
100% of the Fair Market Value per Share on the datgant pursuant to a merger or other corporatesaction.

(ii)_Waiting Period andédfcise Dates At the time an Option is granted, the Adminisirawill fix the period within which
the Option may be exercised and will determine @mditions that must be satisfied before the Optiraty be exercised.

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

(c)_Exercise of Option

(i) _Procedure for ExegciRights as a StockholdeAny Option granted hereunder will be exercisaaeording to the terms
of the Plan and at such times and under such ¢ongias determined by the Administrator and sehfiorthe Award Agreement. An Option
may not be exercised for a fraction of a Share.

An Option wileldeemed exercised when the Company receivesrittgmvor electronic notice of exercise (in
accordance with the Award Agreement) from the persttitled to exercise the Option, and (y) full pent for the Shares with respect to
which the Option is exercised. Full payment maysistrof any consideration and method of paymeriaized by the Administrator and
permitted by the Award Agreement and the Plan. &hesued upon exercise of an Option will be issad¢kde name of the Participant or, if
requested by the Participant, in the name of thiedjEant and his or her spouse. Until the Sharesssued (as evidenced by the appropriate
entry on the books of the Company or of a duly autled transfer agent of the Company), no rightdte or receive dividends or any other
rights as a stockholder will exist with respecttte Awarded Stock, notwithstanding the exercisthefOption. The Company will issue (or
cause to be issued) such Shares promptly aftedptien is exercised. No adjustment
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will be made for a dividend or other right for whithe record date is prior to the date the Shamgsaued, except as provided in Section :
the Plan.

Exercising antiop in any manner will decrease the number of &hénereafter available, both for purposes of tha
and for sale under the Option, by the number of&has to which the Option is exercised.

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

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

(f) _Death of Participantf a Participant dies while a Service Providbg Option may be exercised following the Partictjzadeath
within such period of time as is specified in theakd Agreement to the extent that the Option idadksn the date of death (but in no event
may the option be exercised later than the expimadf the term of such Option as set forth in thveafd Agreement), by the Participant’s
designated beneficiary, provided such beneficiay een designated prior to Participant’'s deathform acceptable to the Administrator. If
no such beneficiary has been designated by th&artt, then such Option may be exercised by #reqgnal representative of the
Participant’s estate or by the person(s) to whaenQption is transferred pursuant to the Particiganitl or in accordance with the laws of
descent and distribution. In the absence of a ipddime in the Award Agreement, the Option wélnain exercisable for twelve (12) mon
following Participant’s death. Unless otherwisevided by the Administrator, if at the time of de&térticipant is not vested as to his or her
entire Option, the Shares covered by the unvesigtibp of the Option will immediately revert to tian. If the Option is not so exercised
within the time specified herein, the Option wétminate, and the Shares covered by such Optidmenirt to the Plan.
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(g)_Buyout ProvisionsThe Administrator may at any time offer to buyt @ar a payment in cash or Shares an Option preiyou
granted based on such terms and conditions asdhemistrator shall establish and communicate taRhgicipant at the time that such offe
made.

8. Restricted Stock

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

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

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

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

(i)y_General RestrictianBhe Administrator may set restrictions based uperachievement of specific performance
objectives (Company-wide, departmental, or indielfluapplicable federal or state securities lawsrny other basis determined by the
Committee in its discretion.

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

(e)_Removal of RestrictionExcept as otherwise provided in this Sectiont&r8s of Restricted Stock covered by each Redricte
Stock grant made under the Plan will be releasmu fEscrow as soon as practicable after the lastfine Period of Restriction. The
Administrator, in its discretion, may accelerate time at which any restrictions will lapse or benoved.
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(H _Voting RightsDuring the Period of Restriction, Service Proveleolding Shares of Restricted Stock granted meleumay
exercise full voting rights with respect to thodefs, unless the Administrator determines otherwis

(g)_Dividends and Other Distributso During the Period of Restriction, Service Prov&deolding Shares of Restricted Stock wil
entitled to receive all dividends and other disttibns paid with respect to such Shares unlesswibe provided in the Award Agreement. If
any such dividends or distributions are paid inr8hathe Shares will be subject to the same résticon transferability and forfeitability as
the Shares of Restricted Stock with respect to wthiey were paid.

(h)_Return of Restricted Stock tmnipany. On the date set forth in the Award Agreement,Restricted Stock for which
restrictions have not lapsed will revert to the @amy and again will become available for grant urtkde Plan.

9. Stock Appreciation Rights

(a)_Grant of SARSSubject to the terms and conditions of the PAaBAR may be granted to Service Providers at ang &nd from
time to time as will be determined by the Admirasbrr, in its sole discretion. The Administrator ngagnt Affiliated SARs, Freestanding
SARs, Tandem SARs, or any combination thereof.

(b)_Number of ShareThe Administrator will have complete discretiandetermine the number of SARs granted to any 8ervi
Provider, subject to the limits set forth in Sect

(c)_Exercise Price and Other TerMke Administrator, subject to the provisionstod Plan, will have complete discretion to
determine the terms and conditions of SARs grauntetr the Plan; provided, however, that no SAR hease a term of more than ten
(10) years from the date of grant. However, thease price of Tandem or Affiliated SARs will equhk exercise price of the related Option.

(d)_Exercise of Tandem SAREandem SARs may be exercised for all or parhefShares subject to the related Option upon the
surrender of the right to exercise the equivalentipn of the related Option. A Tandem SAR may kereised only with respect to the Shares
for which its related Option is then exercisablati/¥espect to a Tandem SAR granted in connectitim an Incentive Stock Option: (a) the
Tandem SAR will expire no later than the expiratisrthe underlying Incentive Stock Option; (b) thedue of the payout with respect to the
Tandem SAR will be for no more than one hundredgmir (100%) of the difference between the exengigz of the underlying Incentive
Stock Option and the Fair Market Value of the Shauhject to the underlying Incentive Stock Optbthe time the Tandem SAR is
exercised; and (c) the Tandem SAR will be exeréésahly when the Fair Market Value of the Shardgextt to the Incentive Stock Option
exceeds the Exercise Price of the Incentive Stquiio®.

(e)_Exercise of Affiliated SAR#nN Affiliated SAR will be deemed to be exerciagabn the exercise of the related Option. The
deemed exercise of an Affiliated SAR will not nesitte a reduction in the number of Shares subjettte related Option.
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(f)_Exercise of Freestanding SARseestanding SARs will be exercisable on suandeand conditions as the Administrator, in its
sole discretion, will determine.

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

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

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

(i) The difference betwdba Fair Market Value of a Share on the date ef@se over the exercise price; times
(i) The number of Shavéth respect to which the SAR is exercised.

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

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

10. Performance Units and Performance Shares

(a)_Grant of Performance Units/®8aSubject to the terms and conditions of the FParformance Units and Performance Shares
may be granted to Service Providers at any timefiaomd time to time, as will be determined by thendidistrator, in its sole discretion. The
Administrator will have complete discretion in deténing the number of Performance Units and Peréoroe Shares granted to each Service
Provider, provided that during any Fiscal Year,n@)Service Provider shall receive PerformancedJmatving an initial value greater than
$750,000, except that such Service Provider magivederformance Units in the fiscal year of thenpany in which his or her service as an
Employee first commences with an initial value meager than $750,000, and (b) no Service Providalt seceive more than 125,000
Performance Shares, except that such Service Rrovidy receive up to an additional 175,000 Perfogaghares in the fiscal year of the
Company in which his or her service as a ServicwiBer first commences. The Administrator will has@mplete discretion in determining
the conditions that must be satisfied.

(b)_Value of Performance Units/&sarEach Performance Unit will have an initial vathat is established by the Administrator on
or before the date of grant. Each Performance Shidireave an initial value equal to the Fair Mark&lue of a Share on the date of grant.
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(c)_Performance Objectives and ©fferms. The Administrator will set performance objectiwests discretion which, depending
on the extent to which they are met, will deterntime number or value of Performance Units/Sharaswiil be paid out to the Service
Providers. Each Award of Performance Units/Shariide evidenced by an Award Agreement that wiksify the Performance Period, and
such other terms and conditions as the Administratadts sole discretion, will determine. The Adnsitrator may set performance objectives
based upon the achievement of Company-wide, divédjer individual goals, applicable federal oitstsecurities laws, or any other basis
determined by the Administrator in its discretion.

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

(e)_Earning of Performance Unit&lf®s. After the applicable Performance Period has enithedholder of Performance
Units/Shares will be entitled to receive a payduhe number of Performance Units/Shares earndtidParticipant over the Performance
Period, to be determined as a function of the @xttewhich the corresponding performance objecthese been achieved. After the grant
Performance Unit/Share, the Administrator, in dkegiscretion, may reduce or waive any performagectives for such Performance
Unit/Share.

(f) _Form and Timing of Payment @frfdrmance Units/Share$ayment of earned Performance Units/Shares withhde as soon
as practicable after the expiration of the applied®rformance Period. The Administrator, in itestiscretion, may pay earned Performance
Units/Shares in the form of cash, in Shares (whabe an aggregate Fair Market Value equal to theevat the earned Performance
Units/Shares at the close of the applicable Peidiooa Period) or in a combination thereof.

(g)_Cancellation of Performancetdt8hares On the date set forth in the Award Agreementyaflarned or unvested Performance
Units/Shares will be forfeited to the Company, agdin will be available for grant under the Plan.

11. Leaves of AbsencéJnless the Administrator provides otherwise, wesbf Awards granted hereunder will be suspendethd any
unpaid leave of absence, such that vesting shadlecen the first day of any unpaid leave of absandeshall only recommence upon retur
active service. A Service Provider will not ceas®é an Employee in the case of (i) any leave séabe approved by the Company or
(i) transfers between locations of the Companpeatween the Company, its Parent, or any Subsidiamypurposes of Incentive Stock
Options, no such leave may exceed ninety (90) dayess reemployment upon expiration of such lésgeiaranteed by statute or contract. If
reemployment upon expiration of a leave of absepgeoved by the
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Company is not so guaranteed, then three montlwviolg the 91st day of such leave any IncentiveclstOption held by the Participant will
cease to be treated as an Incentive Stock Optidnvidhbe treated for tax purposes as a Nonstayusdock Option.

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

13. Adjustments; Dissolution or Liquidatiar;Change in Contral

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

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

(c)_Change in Control

(i)_Stock Options and SB\RnN the event of a Change in Control, each outbtanOption and SAR shall be assumed or an
equivalent option or SAR substituted by the suamessrporation or a Parent or Subsidiary of thecegsor corporation. In the event that the
successor corporation refuses to assume or subdtiuthe Option or SAR, the Participant shall
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fully vest in and have the right to exercise thdi@por SAR as to all of the Awarded Stock, inchgliShares as to which it would not
otherwise be vested or exercisable. If an OptioBAR becomes fully vested and exercisable in lfeassumption or substitution in the event
of a Change in Control, the Administrator shallifyothe Participant in writing or electronicallydahthe Option or SAR shall be fully vested
and exercisable for a period of fifteen (15) daypsrf the date of such notice, and the Option or SA&I terminate upon the expiration of s
period. For the purposes of this paragraph, théo®ptr SAR shall be considered assumed if, follgatime Change in Control, the option or
stock appreciation right confers the right to pasdhor receive, for each Share of Awarded Stocjesuto the Option or SAR immediately
prior to Change in Control, the consideration (Weetstock, cash, or other securities or propedggived in the Change in Control by holders
of Common Stock for each Share held on the effeaate of the transaction (and if holders werereffe choice of consideration, the type
consideration chosen by the holders of a majofithe outstanding Shares); provided, however, ifteatch consideration received in the
Change in Control is not solely common stock ofghiecessor corporation or its Parent, the Admigistrmay, with the consent of the
successor corporation, provide for the considematicbe received upon the exercise of the OptioBAR, for each Share of Awarded Stock
subject to the Option or SAR, to be solely commtols of the successor corporation or its Parenaikiguair market value to the per share
consideration received by holders of Common Stadké Change in Control. Notwithstanding anythiegdin to the contrary, an Award that
vests, is earned or paid-out upon the satisfactiane or more performance goals will not be comsd assumed if the Company or its
successor modifies any of such performance godlwui the Participant’s consent; provided, howeaeanodification to such performance
goals only to reflect the successor corporationst{Change in Control corporate structure will betdeemed to invalidate an otherwise valid
Award assumption.

(ii)_Restricted Stockrfeemance Shares and Performance Unitsthe event of a Change in Control, each outsten
Restricted Stock, Performance Share and Performaniteaward shall be assumed or an equivalent RestrStock, Performance Share and
Performance Unit award substituted by the successporation or a Parent or Subsidiary of the sss@ecorporation. In the event that the
successor corporation refuses to assume or subdtiuthe Restricted Stock, Performance ShareedioAmance Unit award, the Participant
shall fully vest in the Restricted Stock, Performashare or Performance Unit including as to Shiamewith respect to Performance Units,
the cash equivalent thereof) which would not otheevbe vested. For the purposes of this parageaBlestricted Stock, Performance Share
and Performance Unit award shall be consideredhasgdiif, following the Change in Control, the awaahfers the right to purchase or
receive, for each Share (or with respect to Pedmce Units, the cash equivalent thereof) subjetttdadAward immediately prior to the
Change in Control, the consideration (whether stoakh, or other securities or property) receiveithé Change in Control by holders of
Common Stock for each Share held on the effectate df the transaction (and if holders were offexathoice of consideration, the type of
consideration chosen by the holders of a majofiith® outstanding Shares); provided, however, ifraaich consideration received in the
Change in Control is not solely common stock ofghiecessor corporation or its Parent, the Admigistrmay, with the consent of the
successor corporation, provide for the considematicbe received, for each Share and each unithdglicquire a Share subject to the Award,
to be solely common stock of the successor corjporat its Parent equal in fair market value to plee share consideration received by
holders of Common Stock in the Change in Controtvithstanding anything herein to the contraryAavard that vests, is earned or paidt
upon the satisfaction of one or more performance

-17-




goals will not be considered assumed if the Compmarits successor modifies any of such performayuads without the Participant’s
consent; provided, however, a modification to spefformance goals only to reflect the successgraration’s post-Change in Control
corporate structure will not be deemed to invadat otherwise valid Award assumption.

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

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

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

17. Amendment and Termination of the Plan

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

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

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

18. Conditions Upon Issuance of Shares

(a)_Legal Complianc&hares will not be issued pursuant to the exeisn Award unless the exercise of such Awardthed
issuance and delivery of such Shares will compiy wipplicable Laws and will be further subject hetapproval of counsel for the Company
with respect to such compliance.

(b)_Investment RepresentatioAs a condition to the exercise of an Award, tle@any may require the person exercising such
Award to represent and warrant at the time of argh®xercise that the Shares are being purchasgdooinvestment and without any
present intention to sell or distribute such Shé#res the opinion of counsel for the Company, Isacrepresentation is required.
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19. Inability to Obtain Authority The inability of the Company to obtain authofitym any regulatory body having jurisdiction, which
authority is deemed by the Company’s counsel todmessary to the lawful issuance and sale of aayeSthereunder, will relieve the
Company of any liability in respect of the failumeissue or sell such Shares as to which suchsigauthority will not have been obtained.

20. Stockholder ApprovalThe Plan will be subject to approval by the stadlers of the Company within twelve (12) montheathe
date the Plan is adopted. Such stockholder appvalldle obtained in the manner and to the degeegired under Applicable Laws.
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Exhibit 5.1
June 3, 2005

Intevac, Inc.
3560 Bassett Street
Santa Clara, California 95054

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

We have examined the Registration Statemeifoom S-8 (the ‘Registration Statemeftitto be filed by you with the Securities and
Exchange Commission on or about June 3, 2005 riggptitde registration under the Securities Act a83,9as amended, of 1,200,000 shari
your Common Stock, no par value (* Shares’), reserved for issuance under your 2004 Equiteiriive Plan (the Plan™). As your legal
counsel, we have reviewed the actions taken byityconnection with the proposed sale and issuahtteedcShares by you under the Plan. We
assume that each issuance of the Shares will be matcordance with the terms of the Plan.

It is our opinion that, upon completion of {m®ceedings being taken, or contemplated by ugoascounsel, to be taken, prior to the
issuance of the Shares pursuant to the Registrataement and the Plan, including the proceediegyy taken in order to permit such
transaction to be carried out in accordance wiflliegble state securities laws, the Shares, whareésand sold in the manner described il
Registration Statement and in accordance withehelutions adopted by the Board of Directors, balllegally and validly issued, fully paid
and nonassessable.

We consent to the use of this opinion as duibéxo the Registration Statement, and furtharsemt to the use of our name wherever
appearing in the Registration Statement and anyndments thereto.

Very truly yours,

/s/ WILSON SONSINI GOODRICH & ROSATI
Professional Corporatic



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our reports dated March 22 2@80ompanying the consolidated financial statesnend the related financial statement
schedule and management’s assessment of the effeesis of internal control over financial reportagyof December 31, 2004 of Intevac,
Inc. appearing in the 2004 Annual Report on ForaKi0r the year ended December 31, 2004, whichrezerporated by reference in this

Registration Statement. We consent to the incotjpordy reference of said reports in this RegigtraStatement of Intevac, Inc. on Form S-
8.

/sl GRANT THORNTON LLP

San Jose, California
June 1, 2005
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