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As filed with the Securities and Exchange Commissioon May 31, 2007
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)

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

3560 Bassett Street
Santa Clara, California 95054
(Address, including zip code of Registrant’s prpadiexecutive offices)

2004 EQUITY INCENTIVE PLAN
(Full titles 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 telephoneimber, including area code, of agent for service)
Copies to:

Herbert P. Fockler, Esq.
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
Titles of Securities to be Registered Registered (1) Per Share (2) Offering Price Fee
Common Stock, no par valu
« 2004 Equity Incentive Plan (t Plan™) 900,00( $19.61 $17,703,00 $544
TOTAL 900,00( $17,703,00 $544

(1) This Registration Statement shall also carer additional shares of the Registrar@ommon Stock that become issuable under the
being registered pursuant to this Registrationetant by reason of any stock dividend, stock g@iapitalization or any other similar
transaction effected without the receipt of consitlen that results in an increase in the numbéneRegistrant’s outstanding shares of
Common Stock

(2) Estimated solely for the purpose of computing #gistration fee required by Section 6(b) of theusigies Act of 1933, as amended (i
“ 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 Nasdag Nationakétlan May 30, 2007




INTEVAC, INC.
REGISTRATION STATEMENT ON FORM S-8

STATEMENT UNDER GENERAL INSTRUCTION E:
REGISTRATION OF ADDITIONAL SECURITIES

This Registration Statement registers additishares of the Common Stock of Intevac, Inc. (tRegistrant’) to be issued pursuant to-
Registrant’s 2004 Equity Incentive Plan. Accordinghe contents of the previous Registration Statgson Form S-8 filed by the Registrant
with the Securities and Exchange Commission (tBerhmissiorf) on (i) July 11, 2003 (File No. 333-106960); (eptember 29, 2003 (File
No. 333-109260); (iii) June 6, 2005 (File No. 333-12552&)d (iv) May 24, 2006 (File No. 333-134422) (cotieely, the “Previous
Form $8’'s™), including periodic reports that the Registréited after the Previous Form S-8's to maintainreat information about the
Registrant, are incorporated by reference intoRi@gistration Statement pursuant to General Instnu€& of Form S-8. The reports the
Registrant has most recently filed with the Comioissire listed below in Part Il, Iltem
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PART |
INFORMATION REQUIRED IN THIS PROSPECTUS
Omitted pursuant to the instructions and wiavis of Form S-8.

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

There are hereby incorporated by referendkignRegistration Statement the following documemtd information heretofore filed with t
Commission by the Registrant:

. The Registrant’s Annual Report on Form 10-K foz fiscal year ended December 31, 2006 filed viieh@Gommission on
March 16, 2007 pursuant to Section 13(a) the Seesiftxchange Act of 1934, as amended “ 1934 Act’);

. The Registrant’s Quarterly Report on Form 10-Qtle quarter ended March 31, 2007 filed with tleen@hission on May 10,
2007 pursuant to Section 13(a) of the 1934 .

. The Registrang Definitive Proxy Statement on Schedule 14A fildth the Commission on April 16, 2007, includingdétbnal
materials filed on May 4, 2007, pursuant to Sectlid(a) of the 1934 Ac
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. The Registrant’s Current Report on ForrK @ted with the Commission on May 21, 2007 pursiuanSection 13 or 15(d) of t
1934 Act; anc

. The description of Registrant's Common Stock a@d in the Registrant’s Registration Statemerfeamm 8-A dated
October 5, 1995, filed with the Commission pursuarection 12(g) of the 1934 Act, including anyesrdment or report filed
for the purpose of updating such descript

In addition, all documents subsequently fildth the Commission by the Registrant pursuantdatins 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 thisdRegion 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 referenarhehall be deemed to be modified or
superseded for purposes of this Registration Setéto the extent that a statement contained heramany other subsequently filed
document which also is or is deemed to be incotpdrhy reference herein modifies or supersedesaadier statement. Any statement so
modified or superseded shall not be deemed, exxepd modified or superseded, to constitute agbainis Registration Statement.

Item 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Iltem 6. Indemnification of Directors and 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 indemnifioa 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  Amended and Restated Bylaws of the Registi

***4.3 2004 Equity Incentive Pla

-2
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Exhibit
Number Description
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 Firnr
23.z  Consent of Wilson Sonsini Goodrich & Rosati, P.Gnfained in Exhibit 5.1 to this Registration Stadert).

24.1  Power of Attorney (see page5).

* Previously filed as an exhibit to the Regist’s Registration Statement on Fori-1 (File No. 33-97806).
**  Previously filed as an exhibit to the Regist’s Report on Form-K filed November 1, 200
***  Previously filed as an exhibit to the Regist’s Definitive Proxy Statement filed March 31, 2064€ No. 00(-26946).

Item 9. Undertakings.
A. The undersigned Registrant hereby underte
(1) To file, during any period in which offers or sakr® being made, a p-effective amendment to this Registration Stater
(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 fundaaierhange in the
information set forth in this Registration Statemand

(iii) To include any material information with respexthe plan of distribution not previously discldse this Registration
Statement or any material change to such informatighis Registration Statement; provided, howetheat clauses (1)(i)
and (1)(ii) shall not apply if the information reéced to be included in a post-effective amendmernose paragraphs is
contained in periodic reports filed by the Registiaursuant to Section 13 or Section 15(d) of B@41Act that are
incorporated by reference into this Registraticat&Shent

(2) That for the purpose of determining anwpilisy under the 1933 Act each such peffiective amendment shall be deemed to
new registration statement relating to the seagitiffered therein and the offering of such selesrat that time shall be deen
to be the initial bona fide offering thereof &

(3) To remove from registration by means obatgeffective amendment any of the securities bedggstered which remain unsold
at the termination of the Registr’s 2004 Equity Incentive Pla

B. The undersigned Registrant hereby underttilasfor 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 incoigded 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 todaitial bona fide offering therec

-3
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C.

Insofar as indemnification for liabilities arisimgpder the 1933 Act may be permitted to directoifscers or controlling persons of tl
Registrant pursuant to the foregoing provisiongtberwise, the Registrant has been advised th#tgei opinion of the SEC, such
indemnification is against public policy as expegb@ the 1933 Act, and is, therefore, unenforaedblthe event that a claim for
indemnification against such liabilities (otherrnithe payment by the Registrant of expenses indunrgpaid by a director, officer or
controlling person of the Registrant in the sucttéskefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieeing registered, the Registrant will, unlesth@aopinion 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 1988afad will be governed by the final adjudicatidrsoch issue

-4
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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 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 May 2007.

INTEVAC, INC.

By: /s/ Charles B. Eddy, Il
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 constituteagpoints Kevin Fairbail
and Charles B. Eddy, lll, jointly and severallys kittorneys-in-fact, each with the power of substin, for him or her in any and all
capacities, to sign any amendments to this Regfimtr&tatement on Form S-8 and to file the sam#h ashibits thereto and other documents
in connection therewith, with the Securities andltange 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 folloy
persons in the capacities indicated as of May 8Q72

Signature Title

/s/ Kevin Fairbairn President and Chief Executive Offig@rincipal Executive Officer)
Kevin Fairbairn

/s/ Norman H. Pond Chairman of the Board
Norman H. Pont

/sl Charles B. Eddy, Il Vice President, Finance and Administration, ChiefRcial Officer,
Charles B. Eddy, Il Treasurer and Secrete(Principal Financial and Accounting Office
/sl David S. Dury Director
David S. Dury
/sl Stanley J. Hill Director
Stanley J. Hill
/s/ Robert Lemos Director

Robert Lemo:

/sl Ping Yang Director
Ping Yang

-5
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INDEX TO EXHIBITS

Exhibit
Number Description
*4.1  Amended and Restated Articles of Incorporatiorhef Registrant
**4.2  Amended and Restated Bylaws of the Registi
***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 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 page5).

* Previously filed as an exhibit to the Regist’s Registration Statement on Fori-1 (File No. 33:-97806).
**  Previously filed as an exhibit to the Regist’s Report on Form-K filed November 1, 200
***  Previously filed as an exhibit to the Regist’s Definitive Proxy Statement filed March 31, 2064 No. 00(-26946).






Exhibit 5.1

May 30, 2007

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 May 30, 2007 reégguttie registration under the Securities Act d83,9as amended, of an aggregate of
900,000 shares of your Common Stock, no par vahee“Shares’), reserved for issuance under your 2004 Equiteitive Plan (the Plan
"). As your legal counsel, we have reviewed théoast taken by you in connection with the proposald and issuance of the Shares by you
under the Plan. We assume that each issuance Shtres will be made in accordance with the teritiseoPlan.

It is our opinion that, upon completion of fm®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 withliegble state securities laws, the Shares, wharegand sold in the manner described ii
Registration Statement and in accordance withekelutions adopted by the Board of Directors, dllegally and validly issued, fully paid
and nonassessable.

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

Very truly yours,

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 emictains an explanatory paragraph about Intevacsladoption of Statement No. 123R,
“Share-Based Payment”) and managenseassessment of the effectiveness of internal aloower financial reporting (which report expres
an unqualified opinion on management’s assessnmehb@ the effective operation of internal contreéofinancial reporting) included in the
Annual Report of Intevac, Inc. on Form 10-K for tfear ended December 31, 2006 which are incorpbiateeference in this Registration
Statement on Form S-8 pertaining to the Intevax, 2004 Equity Incentive Plan. We consent to tleeiporation by reference in the
Registration Statement of the aforementioned report

GRANT THORNTON LLP

San Jose, California
May 30, 2007



