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EXPLANTORY STATEMENT

This Post-Effective Amendment No. 1 amendséheertain Registration Statements on Form S-8 (fals. 333-143418, 333-35801, 333-
65421, 333-95629, 333-50166, 333-106960, 333-109288-125523 and 333-134422) (collectively, thegReation Statements”) and is
being filed pursuant to Rule 414 of the Securiiesof 1933, as amended (thd933 Act "), by Intevac, Inc., a Delaware corporation
(“Intevac Delaware”), which is the successor isgodntevac, Inc., a California corporation (“InsevCalifornia”). Intevac Delaware became
the successor issuer to Intevac California follayéncorporate reorganization that became effectivéuly 19, 2007. The reorganization was
effected through the merger of Intevac Californithvand into Intevac Delaware, a newly formed mesyisidiary of Intevac California, w
Intevac Delaware as the surviving corporation. Assailt of the merger, each share of common stuzlpar value per share, of Intevac
California outstanding immediately prior to theesftive time of the merger automatically convertgd ione share of common stock, par vi
$0.001 per share, of Intevac Delaware. After cotigpleof the merger, the shareholders of Intevadf@aia became the stockholders of
Intevac Delaware, which, together with its subsidi will continue to be engaged in the same lassirthat Intevac California and its
subsidiaries were engaged in before the mergesuBat to the reorganization, common shares of &at®elaware will henceforth be
issuable, in lieu of common stock of Intevac Catfife, under the registrant’s 2004 Equity Incentlan, 2003 Employee Stock Purchase
Plan, 1995 Stock Option/Stock Issuance Plan anddsree Stock Purchase Plan.

Intevac Delaware expressly adopts the Regjistr&tatements as its own registration statemfentsll purposes under the Securities Ac
1933, as amended, and the Securities Exchangef A83d, as amended.

The applicable registration fees were paithatime of the original filings of the RegistratiStatements.

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents which have been filedssumed by Intevac Delaware with the SecurdtiesExchange Commission (the “
Commission ") are incorporated by reference in this Amendmrierthe Registration Statements:

. Intevac California’s Annual Report on Form 1044 the fiscal year ended December 31, 2006 filgtl thie Commission on
March 16, 2007 pursuant to Section 13(a) of theuBies Exchange Act of 1934, as amended “ 1934 Act ");
. Intevac California’s Quarterly Report on Form QCer the quarterly period ended March 31, 200adfivith the Commission on

May 10, 2007 pursuant to Section 13(a) of the 1884

. Intevac California’s Quarterly Report on Form QCoer the quarterly period ended June 30, 2004 fidth the Commission on
August 9, 2007 pursuant to Section 13(a) of thet18&;

. Intevac Californi’s Current Report on Forn-K filed with the Commission on April 30, 200
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. Intevac Californi’s Current Report on Forn-K filed with the Commission on May 4, 20C

. Intevac Californi’s Current Report on Forn-K filed with the Commission on May 9, 20C

. Intevac Californi’s Current Reports on Forn-K filed with the Commission on May 21, 20(

. Intevac Californi’s Current Report on Forn-K filed with the Commission on May 30, 20(

. Intevac Californi’s Current Report on Forn-K filed with the Commission on July 23, 20(

. Intevac Californi’s Current Report on Forn-K filed with the Commission on July 30, 20(

. Intevac Californi’s Current Report on Forn-K filed with the Commission on August 8, 20(

. Intevac California’s Definitive Proxy Statememt Schedule 14A filed with the Commission on Ap#l, 2007 and amended

May 4, 2007 pursuant to Section 14(a) of the 198% and

. The description of Intevac California’s Commowdt contained in the Registration Statement on Rehndated October 5, 19¢
filed with the Commission pursuant to Section 12{fphe 1934 Act, including any amendment or refitat! for the purpose of
updating such descriptio

In addition, all documents subsequently filydntevac Delaware pursuant to Sections 13(al)12@ and 15(d) of the 1934 Act, prior to
the filing of a post-effective amendment which tates that all securities offered hereby have se&hor which deregisters all securities
offered hereby then remaining unsold, shall be @gkto be incorporated by reference in this redistmastatement and to be a part hereof
from their respective dates of filing. Any staterneontained in this registration statement, or @doaument incorporated by reference herein,
shall be deemed to be modified or superseded fgoges of this registration statement to the extaatta statement contained in any other
subsequently filed incorporated document modifiesupersedes such statement. Any such statemembdified or superseded shall not be
deemed, except as so modified or superseded, stittda a part of this registration statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corpondtiaw (the “DGCL ") empowers a corporation to indemnify its directard afficers and t
purchase insurance with respect to liability agsiut of their capacity or status as directors @ffiders, provided that these provisions shall
not eliminate or limit the liability of a directofi) for any breach of the director’s duty of lofyato the corporation or its stockholders, (ii) for
acts or omissions not in good faith or which inelatentional misconduct or a knowing violation of
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law, (iii) arising under Section 174 of the DGCl,(iv) for any transaction from which the directterived an improper personal benefit. The
DGCL provides further that the indemnification péted thereunder shall not be deemed exclusivenpfagher rights to which the directors
and officers may be entitled under the corporaidiylaws, any agreement, vote of stockholderslueratise.

Intevac Delaware’s Certificate of Incorporatighe “Certificate ”) provides that the liability of officers and daw@rs of Intevac Delaware
shall be eliminated or limited to the fullest extanthorized or permitted by the DGCL. Under the@Gthe directors have a fiduciary duty
to Intevac Delaware which is not eliminated by thpsovisions of the Certificate and, in appropr@teumstances, equitable remedies sut
injunctive or other forms of non-monetary relieflwémain available to the company. These provisialso do not affect the directors’
responsibilities under any other laws, such ag-tueral securities laws or state or Federal enmisgrial laws. Intevac Delaware has obtained
liability insurance for its officers and directors.

Article IX of Intevac Delaware’s Bylaws prosd that Intevac Delaware shall indemnify any peksba was or is a party or is threatened
to be made a party to any threatened, pendingraplaged action, suit or proceeding, whether curilninal, administrative or investigative,
by reason of the fact that such person is or waigegtor or officer of Intevac Delaware, or is casva director or officer of Intevac Delaware
serving at the request of Intevac Delaware asextdir, officer, employee or agent of another caapion, partnership, joint venture, trust or
other enterprise, against expenses (includingrete fees), judgments, fines and amounts paietifesnent actually and reasonably incurred
by such person in connection with such action, @ugroceeding.

Article VIII of Intevac Delaware’s Bylaws furér provides that indemnification provided for be Bylaws shall not be deemed exclusive
of any other rights to which the indemnified pamtgy be entitled and that Intevac Delaware may @geland maintain insurance on beha
a director or officer against any liability assertegainst such officer or director and incurredsbgh officer or director in such capacity,
whether or not Intevac Delaware would have the pawvéndemnify such director or officer against Bxpense or liability the DGCL.

Intevac Delaware has entered into agreemenite&lemnify its directors and officers, in addititmindemnification provided for in Intevac
Delaware’s Bylaws. Subject to certain conditiohgse agreements, among other things, indemnifydntBelaware’s directors and officers
for certain expenses (including attorney’s feagjgments, fines and settlement amounts incurreghigysuch person in any action or
proceeding, including any action by or in the rightntevac Delaware, arising out of such pers@eiwices as a director or officer of Intevac
Delaware, any subsidiary of Intevac Delaware or @timer company or enterprise to which the personiges services at the request of
Intevac Delaware.

Item 7. Exemption from Registration Claimed.

Not applicable
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Item 8. Exhibits.

Exhibit

Number Description

4.1* Certificate of Incorporation of Intevac, Inc., alB&are corporatiol

4.2* Bylaws of Intevac, Inc., a Delaware corporat

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 Stagert).
24.1 Power of Attorney (see page-7).

*

Incorporated by reference to the Regist's Current Report on Forn-K filed on July 23, 2007

Item 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 staten

)

©)

(i) Toinclude any prospectus required by Section 18)(a&f the 1933 Act

(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 Statemnand

(i) To include any material information with resptthe plan of distribution not previously discldsa this Registration
Statement or any material change to such informatighis Registration Statement; provided, howetheat clauses (1)
(i) 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 Sedtt(d) of the 1934
Act that are incorporated by reference into thigiBteation Statemen

That for the purpose of determining anpility under the 1933 Act each such post-effecimeendment 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

To remove from registration by means obatgeffective amendment any of the securities bedggstered which remain
unsold at the termination of the Registrant’s 2804ty Incentive Plan, 2003 Employee Stock Purclitlaa, 1995 Stock
Option/Stock Issuance Plan or Employee Stock PeeRéan
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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 incolgded by reference into this
Registration Statement shall be deemed to be a@giatration statement relating to the securiti®sred therein, and the offering of
such securities at that time shall be deemed tbédaitial bona fide offering therec

C. Insofar as indemnification for liabilities arisingder the 1933 Act may be permitted to directdifi;ers or controlling persons of tl
Registrant pursuant to the foregoing provisiontherwise, the Registrant has been advised th#tgeiopinion of the SEC, such
indemnification is against public policy as expezb@ the 1933 Act, and is, therefore, unenforaedblthe event that a claim for
indemnification against such liabilities (othernithe payment by the Registrant of expenses indunrgpaid by a director, officer or
controlling person of the Registrant in the sucttgéstefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesth@opinion of its counsel the matter
has been settled by controlling precedent, sulatdourt of appropriate jurisdiction the questidrether such indemnification by it
is against public policy as expressed in the 198Baid will be governed by the final adjudicatidrsach issue
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SIGNATURES

Pursuant to the requirements of the Securtzf 1933, as amended, the Registrant certifiasit has reasonable grounds to believe that
it meets all of the requirements for filing on FoB¥8 and has duly caused this Registration Statetodre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitganta Clara, State of California, on this 3liest of October 2007.

INTEVAC, INC.

By: /s/ JEFFREY ANDRESON
Jeffrey Andresor
Vice President, Finance and Administration,
Chief Financial Officer, Treasurer and Secret

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that epehson whose signature appears below constitutea@points Kevin Fairbail
and Jeffrey Andreson, jointly and severally, histeys-in-fact, each with the power of substittifor him or her in any and all capacities,
to sign any amendments to this Registration StatéoeForm S-8 and to file the same, with exhiiiereto and other documents in
connection therewith, with the Securities and ExggaCommission, hereby ratifying and confirmingthdit 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 Registra8tatement has been signed by the follo
persons in the capacities indicated as of OctobeP@07:

Signature Title
/s/ KEVIN FAIRBAIRN President and Chief Executive Offid@rincipal Executive Officer)
Kevin Fairbairn
/s NORMAN H. POND Chairman of the Board
Norman H. Pont
/sl JEFFREY ANDRESON Vice President, Finance and Administration, ChiefRcial Officer,
Jeffrey Andresol Treasurer and Secretairincipal Financial and Accounting Officer)
/s DAVID S. DURY Director
David S. Dury
/s/ STANLEY J. HILL Director
Stanley J. Hill
/s/ ROBERT LEMOS Director
Robert Lemo:
/s/ PING YANG Director

Ping Yang

-7




Table of Contents

INDEX TO EXHIBITS

Exhibit
Number Description
4.1* Certificate of Incorporation of Intevac, Inc., alBwware corporatiol
4.2* Bylaws of Intevac, Inc., a Delaware corporat
5.1 Opinion of Wilson Sonsini Goodrich & Rosati, P.@ith respect to the securities being registe
23.1 Consent of Grant Thornton LLP, Independent Regist&ublic Accounting Firn
23.2 Consent of Wilson Sonsini Goodrich & Rosati, P.Gnfained in Exhibit 5.1 to this Registration Staget).
24.1 Power of Attorney (see page¢-7).

* Incorporated by reference to the regist's Current Report on Forn-K filed on July 23, 2007






Exhibit 5.1

November 2, 2007

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

Re: Pos-Effective Amendment No. 1 to Registration Statemendn Form $-8
Ladies and Gentlemen:

We are acting as counsel for Intevac, In@etaware corporation (the “Company”), in connectiath the preparation of Post Effective
Amendment No. 1 (the “Amendment”) to Registratidat8ments on Form S-8 (Registration No. 333-1433838;35801, 333-65421, 333-
95629, 333-50166, 333-106960, 333-109260, 333-12558 333-134422) filed by the Company with theusities and Exchange
Commission under the Securities Act of 1933, asraleé (the “Act”), with respect to the adoption loé intevac, Inc. 2004 Equity Incentive
Plan, 2003 Employee Stock Purchase Plan, 1995 ®ptikn/Stock Issuance Plan and Employee StockhasecPlan by the Company
(collectively, the “Plans”), pursuant to Rule 41f4lee Act, as a successor issuer of Intevac, in€alifornia corporation.

As counsel for the Company, we have reviewatlare familiar with such corporate proceedings @thér matters as we have deemed
necessary for this opinion. Based upon the foragaire are of the opinion that the shares issuednihg Plans have been duly authorized
and, when issued and sold in accordance with thesPWill be legally issued, fully paid and nonassdle. This opinion is limited to matters
governed by the General Corporation Law of theestédDelaware.

We consent to the use of this opinion as dmbéxto the Amendment. In giving this consent, deenot thereby admit that we are within
category of persons whose consent is required udeletion 7 of the Act or the rules and regulatiohthe Securities and Exchange
Commission promulgated thereunder.

Very truly yours,

/s/ WILSON SONSINI GOODRICH & ROSATI
Professional Corporation






Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our reports dated March 157 28@companying the consolidated financial statésn@nd schedules of Intevac, Inc.
(which report expressed an unqualified opinion emitains an explanatory paragraph about Intevacsladoption of Statement No. 123R,
“Share-Based Payment”) and managensassessment of the effectiveness of internal aoower financial reporting (which report expres
an unqualified opinion on management’s assessnmeho@ the effective operation of internal contreéofinancial reporting) included in the
Annual Report of Intevac, Inc. on Form 10-K for fear ended December 31, 2006 which are incorpbiateeference in this Registration
Statement on Form S-8 pertaining to the Intevaz, 2004 Equity Incentive Plan, 2003 Employee Steakchase Plan, 1995 Stock
Option/Stock Issuance Plan, and Employee StockiasecPlan. We consent to the incorporation by eafay in the Registration Statement of
the aforementioned reports.

GRANT THORNTON LLP

San Jose, Californii
November 2, 2007



