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As filed with the Securities and Exchange Commissioon June 30, 201
Registration No. 333-

SECURITIES AND 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 chaet)

Delaware 94-3125814
(State of incorporation) (I.LR.S. Employer
Identification Number)

3560 Bassett Street

Santa Clara, California 95054
(Address, including zip code of Registrant’s pringdal executive offices)

2003 EMPLOYEE STOCK PURCHASE PLAN
(Full title of the plans)

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

(Name, address, including zip code, and telephon@mber, including area code, of agent for service)

Copiesto:

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

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, &accelerated filer, or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer” and “small@porting company” in Rule 12b-2 of the
Exchange Act.

Large accelerated fili Accelerated file|

Non-accelerated file [0 (Do not check if a smaller reporting compa Smaller reporting compar [J



CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum
Amount to be Offering Price Aggregate Amount of
Titles of Securities to be Registere Registered (1) Per Share Offering Price Registration Fee
Common Stock, $0.001 par valt
» 2003 Employee Stock Purchase Plan “ ESPP") 300,000 $4.96(2) $1,488,00( $173
(1) Pursuantto Rule 416(a) of the Securities Ad983, as amended (thel933 Act”) , this Registration Statement shall also cover any
additional shares of the Registrant's Common Sthakbecome issuable under the ESPP being regigpersuant to this Registration
Statement by reason of any stock dividend, stolik spcapitalization or any other similar transanteffected without the receipt of
consideration that results in an increase in thebrar of the Registra’s outstanding shares of Common St
(2) Estimated solely for the purpose of computimg tegistration fee required by Section 6(b) of1883 Act pursuant to Rules 457(c) and

457(h) under the 1933 Act, based upon 85% of tleeasme between the high and low prices of the Com&iook as reported on The
Nasdaqg National Market on June 26, 2015. PursoahietESPP, the purchase price of a share of thistReEn’'s Common Stock shall
be an amount equal to 85% of the lower of therfarket value per share of the Registrant’'s ComntookSon (i) the participarg’ entry
date into the offering period or (ii) the se-annual purchase da




INTEVAC, INC.
REGISTRATION STATEMENT ON FORM S-8

STATEMENT UNDER GENERAL INSTRUCTION E:
REGISTRATION OF ADDITIONAL SECURITIES

This Registration Statement registers additionatesh of the Common Stock of the Registrant to fieeid pursuant to the Registrant’s
2003 Employee Stock Purchase Plan. The contertkegifrevious Registration Statements on Form $8 by the Registrant with the
Securities and Exchange Commission (tt@mmissiorf) are incorporated by reference into this RegtgiraStatement pursuant to General
Instruction E of Form S-8.

PART |
INFORMATION REQUIRED IN THIS PROSPECTUS

Omitted pursuant to the instructions and provisiohBorm S-8.

PART Il

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.  Incorporation of Documents by Reference

There are hereby incorporated by reference inReigistration Statement the following documents iafarmation heretofore filed with
the Commission by the Registrant:

» The Registrant’s Annual Report on FormK @er the fiscal year ended January 3, 2015 filedhwhe Commission on February :
2015 pursuant to Section 13(a) the Securities Enghd\ct of 1934, as amended (“ 1934 Act’);

* The Registrant’s Quarterly Report on Form 18€Xhe quarter ended April 4, 2015 filed with 8emmission on May 5, 2015
pursuant to Section 13(a) of the 1934 /

» The Registrant’s Current Reports on Form 8i&dfiwith the Commission on June 8, 2015 and Jun@0®b, pursuant to
Section 13 or 15(d) of the 1934 A

» The description of Registrant's Common Stocktamed in the Registrant’s Registration Statenoenfform 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 reports and documents subsequéitely with the Commission by the Registrant purguta Sections 13(a), 13(c), 14 ¢
15(d) of the 1934 Act on or after the date of Registration Statement and prior to the filing gfast-effective amendment which indicates
that all securities offered hereunder have beeth@olvhich deregisters all securities then remaininsold under this Registration Statement,
shall be deemed to be incorporated by referent@srRegistration Statement and to be part hereofi the date of filing of such documents.
Any statement contained herein or in a documerdrparated or deemed to be incorporated by refereaman shall be deemed to be
modified or superseded for purposes of this Regisin Statement to the extent that a statemenauted herein or in any other subsequently
filed document which also is or is deemed to berporated by reference herein modifies or supessedeh earlier statement. Any statement
so modified or superseded shall not be deemedpéegseso modified or superseded, to constitutataopshis Registration Statement.

ltem 4.  Description of Securities.
Not applicable.

Item 5. Interests of Named Experts and Counse

Not applicable.

ltem 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation [aldelaware Law’) authorizes a court to award, or a corporatidroard of
directors to grant, indemnity to officers, dire@@nd other corporate agents in terms sufficidmibad to permit such indemnification under
certain circumstances and subject to certain liioita. As permitted by Section 145 of the Delaw@smeral Corporation Law, Article X of
the Registrant’s Certificate of Incorporation andiée 1X of the Registrant’s Bylaws provide fordemnification of the Registrant’s directors
and officers and authorize indemnification of enygles and other agents to the maximum extent pehiity Delaware Law. With regard to
the foregoing, the Registrant has entered intorimdfication Agreements with its directors and offis.

ltem 7.  Exemption from Registration Claimed.

Not applicable.
-2



Iltem 8. Exhibits.

Exhibit
Number Description
*4.1 Certificate of Incorporation of the Registra
**4.2 Bylaws of the Registran
***4.3 2003 Employee Stock Purchase F
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-5).

* Previously filed as an exhibit to the Regist’s Current Report on Forn-K filed November 9, 200
*x Previously filed as an exhibit to the Regist’s Current Report on Forn-K filed March 15, 201:
*xx Previously filed as an exhibit to the Regist’s Definitive Proxy Statement filed April 30, 20

tem 9.  Undertakings.
A. The undersigned Registrant hereby underte

(1)  Tofile, during any period in which offers alss are being made, a post-effective amendmehist&Registration
Statement

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

(i) Toreflect in the prospectus any facts or @garising after the effective date of this Regiitm Statement (or the
most recent postffective amendment thereof) which, individuallyieithe aggregate, represent a fundamental ct
in the information set forth in this Registratiora®ment. Notwithstanding the foregoing, any inseear decrease in
volume of securities offered (if the total dollalwe of securities offered would not exceed thativiwas registered)
and any deviation from the low or high end of tegreated maximum offering range may be reflectethnform of
prospectus filed with the Commission pursuant teeR24(b) if, in the aggregate, the changes inmaland price
represent no more than a 20% change in the maxiaggregate offering price set forth in the “Calcigiatof
Registration Fe” table in this Registration Statement; ¢

(i) To include any material information with resgt to the plan of distribution not previously dased in this
Registration Statement or any material change ¢b stformation in this Registration Statement; pdexd, however,
that paragraphs (1)(i) and (2)(ii) shall not apipihe information
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required to be included in a post-effective amenurbg those paragraphs is contained in reportd filgh or
furnished to the Commission by the Registrant pamsto Section 13 or Section 15(d) of the 1934tAat are
incorporated by reference into this Registraticat&Shent

(2)  That, for the purpose of determining any lisipiinder the 1933 Act, each such post-effectiveament shall be deemed
to be a new registration statement relating tastmurities offered therein, and the offering oftesecurities at that time
shall be deemed to be the initial bona fide offgtimereof; anc

(3) Toremove from registration by means of a dfdetive amendment any of the securities beingsteged which remain
unsold at the termination of the offerir

The undersigned Registrant hereby undertakeésfrgpurposes of determining any liability undlee 1933 Act, each filing of the
Registrant’s annual report pursuant to Section)l&(&ection 15(d) of the 1934 Act (and, where maplle, each filing of an
employee benefit plan’s annual report pursuaneitiSn 15(d) of the 1934 Act) that is incorporalgdreference 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 deemdwttthe initial bona fide offering there«

Insofar as indemnification for liabilities arigj under the 1933 Act may be permitted to directofficers and controlling persons
of the Registrant pursuant to the foregoing prawisj or otherwise, the Registrant has been adtlisgdin the opinion of the SEC,
such indemnification is against public policy apmssed in the 1933 Act and is, therefore, uneaéie. In the event that a claim
for indemnification against such liabilities (othtban the payment by the Registrant of expensesred or paid by a director,
officer or controlling person of the Registrantlie successful defense of any action, suit or fadicg) is asserted by such
director, officer or controlling person in connectiwith the securities being registered, the Reayistwill, unless in the opinion of
its counsel the matter has been settled by comiggtirecedent, submit to a court of appropriatesgliction the question whether
such indemnification by it is against public poliay expressed in the 1933 Act and will be govelethe final adjudication of
such issue
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, as amended, the Registrant certifiesitlwts reasonable grounds to believe
that it meets all of the requirements for filing Borm S-8 and has duly caused this Registratiotei®ent to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitganta Clara, State of California, on this 3fdly of June 2015.

INTEVAC, INC.

/sl James Moni

James Moniz

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

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below constitutes anairgppWWendell
Blonigan and James Moniz, jointly and severallg, dttorneys-in-fact, each with the power of substh, for him or her in any and all
capacities, to sigh any amendments to this Refimtr&tatement on Form S-8 and to file the sam#h ashibits thereto and other documents
in connection therewith, with the Securities andfange Commission, hereby ratifying and confirmafighat said attorneys-in-fact, or their
substitute or substitutes, may do or cause to be 8y virtue hereof.

Pursuant to the requirements of the SecuritiesoAEB33, as amended, this Registration Statemenbéan signed by the following
persons in the capacities indicated as of Jun2@%:

Signature Title

/s/ Wendell T. Blonigan President and Chief Executive OfficePiincipal Executive Office)
Wendell T. Blonigar

Chairman of the Board

Norman H. Pont

/s/ James Moniz Executive Vice President, Finance and Administrat©hief Financial
James Moniz Officer, Treasurer and Secretari?rincipal Financial and Accounting

Officer)

/s/ Matthew A. Drapkin Director

Matthew A. Drapkir

/s/ James D. Benham Director
James D. Benhal

/s/ David S. Dury Director
David S. Dury

/s/ Marc T. Giles Director
Marc T. Giles

/s/ Thomas M. Rohrs Director

Thomas M. Rohr

/s/ John F. Schaefer Director
John F. Schaefe
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Exhibit
Number

*4.1
*54.2
w543
5.1
23.1
23.2
24.1

*
*%k

*%%

INDEX TO EXHIBITS

Description
Certificate of Incorporation of the Registra

Bylaws of the Registran

2003 Employee Stock Purchase F

Opinion of Wilson Sonsini Goodrich & Rosati, P.@ith respect to the securities being registe
Consent of Grant Thornton LLP, Independent Regist&ublic Accounting Firn

Consent of Wilson Sonsini Goodrich & Rosati, P.Gnfained in Exhibit 5.1 to this Registration Staget).
Power of Attorney (see page-5).

Previously filed as an exhibit to the Regist’s Current Report on Forn-K filed November 9, 200
Previously filed as an exhibit to the Regist’s Current Report on Forn-K filed March 15, 201:
Previously filed as an exhibit to the Regist’s Definitive Proxy Statement filed April 30, 20



Exhibit 5.1

June 30, 2015

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

Re: Registration Statement on Form S-8

Ladies and Gentlemen:

We have examined the Registration Statement on Eeéfthe “Registration Statemeiitto be filed by you with the Securities and
Exchange Commission on or about June 30, 2015d&mpthe registration under the Securities Act@33, as amended, of up to an aggre
of 300,000 shares of your Common Stock, $0.00vakee (the “Shares’), reserved for issuance under 2003 Employee Stagkhase Plan
(collectively, the “Plan™). As your legal counsel, we have reviewed théomst taken by you in connection with the proposad and
issuance of the Shares by you under the Plan. Blerasthat each issuance of the Shares will be imaateordance with the terms of the
Plan.

It is our opinion that, upon completion of the predings being taken, or contemplated by us, asgmursel, to be taken, prior to the
issuance of the Shares pursuant to the Registratetement and the Plan, including the proceediegsy taken in order to permit such
transaction to be carried out in accordance wiftliegble state securities laws, the Shares, wharegand sold in the manner described il
Registration Statement and in accordance withdkelutions adopted by the Board of Directors, balllegally and validly issued, fully paid
and nonassessable.

We consent to the use of this opinion as an extoltiie Registration Statement, and further conietite use of our name wherever
appearing in the Registration Statement and anyndments thereto.

Very truly yours,

WILSON SONSINI GOODRICH & ROSATI
Professional Corporation

/s/ Wilson Sonsini Goodrich & Rosati, P.C.



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our reports dated February 17, @@thFespect to the consolidated financial stateiand internal control over financial
reporting included in the Annual Report on FormKL&r the year ended January 3, 2015 of Intevac., luhich are incorporated by reference
in this Registration Statement. We consent tottkkerporation by reference in the Registration Statet of the aforementioned reports.

/sl GRANT THORNTON LLP

San Jose, California
June 30, 201



