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AS FILED WITH THE SECURITIES AND EXCHANGE COMMISSIO N ON NOVEMBER 17, 2000
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 CHARER)

CALI FORNI A 94- 3125814
( STATE OF | NCORPORATI ON) (I.R S. EMPLOYER | DENTI FI CATI ON NUMBER)

3560 BASSETT STREET
SANTA CLARA, CALIFORNIA 95054-2704
(Address, including zip code of Registrant's ppatiexecutive offices)

1995 STOCK OPTION/STOCK ISSUANCE PLAN
(FULL TITLE OF THE PLAN)

NORMAN H. POND
CHAIRMAN OF THE BOARD
INTEVAC, INC.
3560 BASSETT STREET
SANTA CLARA, CA 95054-2704
(408) 986-9888

(NAME, ADDRESS, INCLUDING ZIP CODE, AND TELEPHONE BMBER,
INCLUDING AREA CODE, OF AGENT FOR SERVICE)

Copy 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 MAXI MUM PROPOSED MAXI MUM AMOUNT OF
AMOUNT TO BE OFFERI NG PRI CE AGGREGATE REG STRATI ON
TI TLE OF SECURI TI ES TO BE REGQ STERED REG STERED (1) PER SHARE (2) OFFERI NG PRI CE FEE
Common St ock, no par val ue,
reserved for issuance under the Intevac, I|nc.
1995 Stock Option/Stock Issuance Plan (the "Plan") 300, 000 $4. 438 $1, 331, 400. 00 $351. 50
TOTAL. . oot 300, 000 $1, 331, 400. 00 $351. 50

(1) This Registration Statement shall also covgradditional shares of Common Stock which becorsesible under the Plan being regist
pursuant to this Registration Statement by rea$amy stock dividend, stock split, recapitalizatmmany other similar transaction effec



without the receipt of consideration which resuitan increase in the number of the Registrantstanding shares of Common Stock.

(2) Estimated solely for the purpose of computing tegistration fee required by Section 6(b) ofSeeurities Act pursuant to Rules 457(h)

and 457(c) under the Securities Act, based upoavtkeage between the high and low prices of ther@emStock as reported on the Nasdaq
National Market on November 15, 20(



INTEVAC, INC.
REGISTRATION STATEMENT ON FORM S-8
PART |
INFORMATION REQUIRED IN THIS PROSPECTUS
ITEM 1. PLAN INFORMATION.

The documents containing the information specifirethis Item 1 will be sent or given to employeefficers, directors or others as specified
by Rule 428(b)(1). In accordance with the rules mglilations of the Securities and Exchange Comonigthe "Commission”) and the
instructions to Form S-8, such documents are nioglfded with the Commission either as part oktRegistration Statement or as
prospectuses or prospectus supplements pursuRoiecl24.

ITEM 2. REGISTRATION INFORMATION AND EMPLOYEE PLAN  ANNUAL INFORMATION.

The documents containing the information speciiirethis Item 2 will be sent or given to employeefficers, directors or others as specified
by Rule 428(b)(1). In accordance with the rules geglilations of the Commission and the instructimnSorm S-8, such documents are not
being filed with the Commission either as partha$ tRegistration Statement or as prospectusesogppctus supplements pursuant to Rule
424,

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE.

There are hereby incorporated by reference inRbigistration Statement the following documentsiafatmation heretofore filed with the
Securities and Exchange Commission (the "CommiSglmnintevac, Inc. (the "Registrant"):

- The Registrant's Annual Report on Form 10-K far fiscal year ended December 31, 1999 filed withGommission on March 7, 2000
pursuant to Section 13(a) of the Securities Exchakg} of 1934, as amended (the "Exchange Act");

- The Registrant's Quarterly Report on Form 10-QtHe fiscal quarter ended April 1, 2000 filed witle Commission on May 15, 2000
pursuant to Section 13(a) of the Exchange Act.

- The Registrant's Quarterly Report on Form 10-tHe fiscal quarter ended July 1, 2000 filed wviith Commission on August 8, 2000
pursuant to Section 13(a) of the Exchange Act.

- The Registrant's Quarterly Report on Form 10-@tthe fiscal quarter ended July 1, 2000 filedwilie Commission on August 18, 2000
pursuant to Section 13(a) of the Exchange Act.

- The Registrant's Current Report on For-K filed with the Commission on June 13, 2000 punsua Section 13 of the Exchange A



- The Registrant's Definitive Proxy Statement oheftule 14A filed with the Commission on March 200Q pursuant to Section 14(a) of the
Exchange Act.

- The description of Registrant's Common Stock @it in the Registrant's Registration Statemerkam 8-A dated October 5, 1995, filed
with the Commission pursuant to Section 12(g) effHixchange Act, including any amendment or repled for the purpose of updating such
description.

- The information contained in the Registrant'siBtegtion Statements on Form S-8 (File Nos. 333835833-65421 and 333-95629) filed
with the Commission on September 17, 1997, Oct@h&P98, and January 28, 2000 respectively.

In addition, all documents subsequently filed vifth Commission by the Registrant pursuant to Sestld(a), 13(c), 14 and 15(d) of the
Exchange Act on or after the date of this RegigtnaStatement and prior to the filing of a posteeffve amendment which indicates that all
securities offered hereunder have been sold orhwdiécegisters all securities then remaining unealter 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 Setéeto the extent that a statement contained herdmany 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.

ITEMS 4 - 7.

Items 4 - 7, inclusive, are omitted in reliance mg&eneral Instruction E to Form S-8, and the abiowerporation by reference of a previously
filed and currently effective S-8 (File No. 333-848.

ITEM 8. EXHIBITS.

EXH BI T
NUMBER DESCRI PTI ON

4.1 1995 Stock Option/Stock Issuance Plan, as anended.

5.1 Opi nion of WIlson Sonsini Goodrich & Rosati, P.C., with respect
to the securities being registered.

23.1 Consent of Ernst & Young LLP, Independent Auditors.
23.2 Consent of Counsel (contained in Exhibit 5.1).

24.1 Power of Attorney (see page I1-3).

ITEM 9. UNDERTAKINGS.

Item 9 is omitted in reliance upon General Instructon E to Form S-8,
and the above incorporation by reference of a presly filed and currently effective S-8 (File N®@335801).
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the registrant certifiesithets reasonable grounds to believe that it
meets all of the requirements for filing on Forn8 &nd has duly caused this Registration Staterodrg signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitganta Clara, State of California, on this 1ddly of November 2000.

INTEVAC, INC.

By: /s/ Charles B. Eddy, 111

Charles B. Eddy, 11
Vi ce President, Finance and Adm nistration,
Chief Financial Oficer, Treasurer and Secretary

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below constitutes anmrgpNorman H. Pond
and Charles B. Eddy, Ill, jointly and severallys lorr her attorneys-in-fact, each with the powesuddstitution, for him or her in any and all
capacities, to sign any amendments to this RegimtrStatement on Form S-8 and to file the sam#h axhibits thereto and other documents
in connection therewith, with the Securities andlange Commission, hereby ratifying and confirmatighat said attorneys-in-fact, or their
substitute or substitutes, may do or cause to be 8y virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been dignehis 17th day of November 2000 by
the following persons in the capacities indicated:

SI GNATURE TITLE

----------------------------- Chai rman of the Board

Nor man H. Pond (Principal Executive Oficer)

/sl Charles B. Eddy, 111 Vice President, Finance and Adm nistration,
----------------------------- Chief Financial O ficer, Treasurer and Secretary
Charles B. Eddy, II1 (Principal Financial and Accounting O ficer)

/'s/ Edward Durbin Di rector

Edwar d Dur bi n

/sl Robert D. Henpstead Di rector

Robert D. Henpstead

/'s/ David N. Lanbeth Director

David N. Lanbeth

/sl H Joseph Snead Director

H. Joseph Smead
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INDEX TO EXHIBITS

EXH BI T
NUVMBER DESCRI PTI ON

4.1 1995 Stock Option/Stock Issuance Plan, as anended.

5.1 Opi nion of WIlson Sonsini Goodrich & Rosati, P.C., with respect
to the securities being registered.

23.1 Consent of Ernst & Young LLP, Independent Auditors.



EXHIBIT 4.1

INTEVAC, INC.
1995 STOCK OPTION/STOCK ISSUANCE PLAN

AS AMENDED FEBRUARY 2000
ARTICLE ONE
GENERAL PROVISIONS
I. PURPOSE OF THE PLAN

This 1995 Stock Option/Stock Issuance Plan is merto promote the interests of Intevac, Inc., Bf@aia corporation, by providing eligib
persons with the opportunity to acquire a proprietaterest, or otherwise increase their proprietaterest, in the Corporation as an incentive
for them to remain in the service of the Corporratio

Capitalized terms shall have the meanings assigmedch terms in the attached Appendix.
Il. STRUCTURE OF THE PLAN
A. The Plan shall be divided into two separate sgoiograms:

(i) the Discretionary Option Grant Program undeichteligible persons may, at the discretion of Rten Administrator, be granted options to
purchase shares of Common Stock,

(i) the Stock Issuance Program under which elgittrsons may, at the discretion of the Plan Adstriatior, be issued shares of Common
Stock directly, either through the immediate pusghaf such shares or as a bonus for services iehtter Corporation (or any Parent or
Subsidiary), and

B. The provisions of Articles One and Five shalplgpto all equity programs under the Plan and shedlordingly govern the interests of all
persons under the Plan.

[ll. ADMINISTRATION OF THE PLAN

A. The Primary Committee shall have sole and exeduguthority to administer the Discretionary OptiGrant and Stock Issuance Programs
with respect to Section 16 Insiders.

B. Administration of the Discretionary Option Gratd Stock Issuance Programs with respect toladirgiersons eligible to participate in
those programs may, at t



Board's discretion, be vested in the Primary Cortemibr a Secondary Committee, or the Board majnréta power to administer those
programs with respect to all such persons. The reesrdlif the Secondary Committee may be Board memiewsare Employees eligible to
receive discretionary option grants or direct stisskiances under the Plan or any other stock qmtonk appreciation, stock bonus or other
stock plan of the Corporation (or any Parent orsgliary).

C. Members of the Primary Committee or any Secon@ammittee shall serve for such period of tim¢h@sBoard may determine and may
be removed by the Board at any time. The Board atsy at any time terminate the functions of anyo&dary Committee and reassume all
powers and authority previously delegated to suchmittee.

D. Each Plan Administrator shall, within the scabés administrative functions under the Plan,d&ul power and authority to establish
such rules and regulations as it may deem apptteda proper administration of the Discretionargtion Grant and Stock Issuance
Programs and to make such determinations undeiisand such interpretations of, the provisionsuchsprograms and any outstanding
options or stock issuances thereunder as it may deeessary or advisable. Decisions of the PlaniAidtrator within the scope of its
administrative functions under the Plan shall balfand binding on all parties who have an inteireitte Discretionary Option Grant or Stc
Issuance Program under its jurisdiction or anylstmation or stock issuance thereunder.

E. Service on the Primary Committee or the Secgn@ammittee shall constitute service as a Board begrand members of each such
committee shall accordingly be entitled to full @minification and reimbursement as Board memberthér service on such committee. No
member of the Primary Committee or the Secondam@ittee shall be liable for any act or omission matgood faith with respect to the
Plan or any option grants or stock issuances uthaePlan.

IV. ELIGIBILITY
A. The persons eligible to participate in the Dégimmary Option Grant and Stock Issuance Programasfollows:
(i) Employees,

(i) non-employee members of the Board (other timse serving as members of the Primary Committetf)e Board of Directors of any
Parent or Subsidiary, and

(iii) consultants and other independent advisore wtovide services to the Corporation (or any Paseisubsidiary).

B. Each Plan Administrator shall, within the scaibéts administrative jurisdiction under the Plaaye full authority (subject to the provisic
of the Plan) to
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determine, (i) with respect to the option grantdemthe Discretionary Option Grant Program, whiligjilele persons are to receive option
grants, the time or times when such option grargg@abe made, the number of shares to be covgreddh such grant, the status of the
granted option as either an Incentive Option ooa-Statutory Option, the time or times at whichheaption is to become exercisable, the
vesting schedule (if any) applicable to the opsbares and the maximum term for which the optido i®main outstanding and

(i) with respect to stock issuances under the IStssuance Program, which eligible persons aredeive stock issuances, the time or times
when such issuances are to be made, the numbeaessto be issued to each Participant, the vestingdule (if any) applicable to the issued
shares and the consideration to be paid for suafesh

C. The Plan Administrator shall have the absoligerdtion either to grant options in accordancéhie Discretionary Option Grant Progr
or to effect stock issuances in accordance witttioek Issuance Program.

V. STOCK SUBJECT TO THE PLAN

A. The stock issuable under the Plan shall be shafrauthorized but unissued or reacquired ComntockSincluding shares repurchased by
the Corporation on the open market. The maximumbarrof shares of Common Stock which may be issvedthe term of the Plan shall
not exceed 2,383,667 shares.

B. No one person participating in the Plan may ikeceptions, separately exercisable stock appiieciaights and direct stock issuances for
more than 200,000 shares of Common Stock in theeggte per calendar year, beginning with the 1@8énclar year; provided, however, t
for the calendar year in which such person firshoences Service, the limit shall be increased G®E® shares.

C. Shares of Common Stock subject to outstanditigrepshall be available for subsequent issuanderuthie Plan to the extent (i) the
options (including any options incorporated frora fredecessor Plan) expire or terminate for argoreprior to exercise in full or (ii) the
options are cancelled in accordance with the ctat@®i-regrant provisions of Article Two. All sharessued under the Plan (including shares
issued upon exercise of options incorporated floenRredecessor Plan), whether or not those sharesilasequently repurchased by the
Corporation pursuant to its repurchase rights utfteePlan, shall reduce on a share-for-share Hasisumber of shares of Common Stock
available for subsequent issuance under the Riaaddition, should the exercise price of an optinder the Plan (including any option
incorporated from the Predecessor Plan) be pald stitres of Common Stock, then the number of sledir@@mmon Stock available for
issuance under the Plan shall be reduced by ttss gnamber of shares for which the option is exetc which vest under the stock
issuance, and not by the net number of shares win@m Stock issued to the holder of such optiortasksissuance.

D. Should any change be made to the Common Stockdson of any stock split, stock dividend, readjziation, combination of shares,
exchange of shares or other change
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affecting the outstanding Common Stock as a clagut the Corporation's receipt of consideratmppropriate adjustments shall be mad
(i) the maximum number and/or class of securissiable under the Plan, (ii) the maximum numbefaaradass of securities for which any
one person may be granted options, separatelyisable stock appreciation rights and direct steskances per calendar year, and (iii) the
number and/or class of securities and the exepeise per share in effect under each outstanditiggincluding any option incorporated
from the Predecessor Plan) in order to prevendilséon or enlargement of benefits thereunder. @bpistments determined by the Plan

Administrator shall be final, binding and conclusiv
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ARTICLE TWO
DISCRETIONARY OPTION GRANT PROGRAM
I. OPTION TERMS

Each option shall be evidenced by one or more dectsrin the form approved by the Plan Administrgioovided, however, that each such
document shall comply with the terms specified beleach document evidencing an Incentive Optiodl sineaddition, be subject to the
provisions of the Plan applicable to such options.

A. Exercise Price.

1. The exercise price per share shall be fixechbyRlan Administrator but shall not be less thahtgi-five percent (85%) of the Fair Market
Value per share of Common Stock on the option gitate.

2. The exercise price shall become immediatelyuhan exercise of the option and shall, subjechéogrovisions of Section | of Article Five
and the documents evidencing the option, be payatiee or more of the forms specified below:

(i) cash or check made payable to the Corporation,

(if) shares of Common Stock held for the requip#eiod necessary to avoid a charge to the Corporatearnings for financial reporting
purposes and valued at Fair Market Value on thedise Date, or

(iii) to the extent the option is exercised for tegsshares, through a special sale and remittanocequre pursuant to which the Optionee <
concurrently provide irrevocable written instructsoto (a) a Corporation-designated brokerage firffiect the immediate sale of the
purchased shares and remit to the Corporatiomfdhe sale proceeds available on the settlemdat dafficient funds to cover the aggregate
exercise price payable for the purchased sharssglilapplicable Federal, state and local inconteeanployment taxes required to be
withheld by the Corporation by reason of such dgerand (b) the Corporation to deliver the cerites for the purchased shares directly to
such brokerage firm in order to complete the salesaction.

Except to the extent such sale and remittance guweds utilized, payment of the exercise pricetf@ purchased shares must be made on the
Exercise Date.

B. Exercise and Term of Options. Each option dhaléxercisable at such time or times, during s@ctog and for such number of shares as
shall be determined by the Plan
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Administrator and set forth in the documents evaieg the option. However, no option shall haveranten excess of ten (10) years measured
from the option grant date.

C. Effect of Termination of Service.
1. The following provisions shall govern the exsecof any options held by the Optionee at the tifneessation of Service or death:

(i) Any option outstanding at the time of the Op#e's cessation of Service for any reason shabireexercisable for such period of time
thereafter as shall be determined by the Plan Ainéior and set forth in the documents evidendigoption, but no such option shall be
exercisable after the expiration of the option term

(i) Any option exercisable in whole or in part the Optionee at the time of death may be subselguexdrcised by the personal
representative of the Optionee's estate or by éhgop or persons to whom the option is transfgureduant to the Optionee's will or in
accordance with the laws of descent and distributio

(iii) During the applicable post-Service exerciggipd, the option may not be exercised in the agageefor more than the number of vested
shares for which the option is exercisable on tite df the Optionee's cessation of Service. Uperespiration of the applicable exercise
period or (if earlier) upon the expiration of thetion term, the option shall terminate and ceadmetoutstanding for any vested shares for
which the option has not been exercised. Howetierpption shall, immediately upon the Optioneessation of Service, terminate and cease
to be outstanding to the extent the option is io¢wise at that time exercisable for vested shares

(iv) Should the Optionee's Service be terminatedviisconduct, then all outstanding options heldhxy Optionee shall terminate immedial
and cease to be outstanding

2. The Plan Administrator shall have the discretmrercisable either at the time an option is grduwir at any time while the option remains
outstanding, to:

(i) extend the period of time for which the optisrto remain exercisable following the Optione@ssation of Service from the period
otherwise in effect for that option to such gregteriod of time as the Plan Administrator shallrdesppropriate, but in no event beyond the
expiration of the option term, and/or

(i) permit the option to be exercised, during #pplicable posService exercise period, not only with respechriumber of vested share!
Common Stock for which such option is exercisabliha time of the Optionee's
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cessation of Service but also with respect to armaare additional installments in which the Optierveould have vested under the option had
the Optionee continued in Service.

D. Stockholder Rights. The holder of an option khale no stockholder rights with respect to thareh subject to the option until such
person shall have exercised the option, paid tkecese price and become a holder of record of thehased shares.

E. Repurchase Rights. The Plan Administrator dtele the discretion to grant options which are @gable for unvested shares of Common
Stock. Should the Optionee cease Service whileitnglslich unvested shares, the Corporation sha#l tievright to repurchase, at the
exercise price paid per share, any or all of thosested shares. The terms upon which such remeacfght shall be exercisable (including
the period and procedure for exercise and the gpiate vesting schedule for the purchased shahedl)lze established by the Plan
Administrator and set forth in the document evidegsuch repurchase right.

F. Limited Transferability of Options. During thiéstime of the Optionee, the option shall be exa&bie only by the Optionee and shall no
assignable or transferable other than by will oth®ylaws of descent and distribution following tBptionee's death. However, a Non-
Statutory Option may be assigned in whole or it garing Optionee's lifetime in accordance with thens of a Qualified Domestic Relatic
Order. The assigned portion may only be exercigetthéd person or persons who acquire a proprietaeyast in the option pursuant to such
Qualified Domestic Relations Order. The terms aatile to the assigned portion shall be the santieoas in effect for the option
immediately prior to such assignment and shalldiéasth in such documents issued to the assigadieeaPlan Administrator may deem
appropriate.

[I. INCENTIVE OPTIONS

The terms specified below shall be applicable téngkntive Options. Except as modified by the s@mns of this Section I, all the
provisions of Articles One, Two and Five shall Ippléicable to Incentive Options. Options which gpedfically designated as Non-Statutory
Options when issued under the Plan shall not bgesuto the terms of this Section II.

A. Eligibility. Incentive Options may only be gramt to Employees.

B. Exercise Price. The exercise price per shark sbiabe less than one hundred percent (1009 efair Market Value per share of
Common Stock on the option grant date.

C. Dollar Limitation. The aggregate Fair Market Malof the shares of Common Stock (determined #&seafespective date or dates of grant)
for which one or more options granted to any Empéoynder the Plan (or any other option plan ofQbgporation or any Parent or
Subsidiary) may for the first time become exerdsas Incentive Options during any one (1) calerygar shall not exceed the sum of One
Hundred Thousand Dollars ($100,000). To the extenEmployee holds two (2) or more such optionsctviiecome exercisable for the
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first time in the same calendar year, the foregdim@ation on the exercisability of such optiorslacentive Options shall be applied on the
basis of the order in which such options are gdnte

D. 10% Stockholder. If any Employee to whom an hiae Option is granted is a 10% Stockholder, tthenexercise price per share shall not
be less than one hundred ten percent (110%) dfaiveMarket Value per share of Common Stock orojiigon grant date, and the option te
shall not exceed five

(5) years measured from the option grant date.

Ill. CORPORATE TRANSACTION/CHANGE IN CONTROL

A. In the event of any Corporate Transaction, eadistanding option shall automatically acceleratéhat each such option shall, immedia
prior to the effective date of the Corporate Tratisa, become fully exercisable for all of the sfsof Common Stock at the time subject to
such option and may be exercised for any or athose shares as fully-vested shares of Common Sttmkever, an outstanding option shall
NOT so accelerate if and to the extent: (i) sudoogs, in connection with the Corporate Transattieither to be assumed by the succe
corporation (or parent thereof) or to be replacét & comparable option to purchase shares ofdpiat stock of the successor corporation
(or parent thereof), (ii) such option is to be sm@d with a cash incentive program of the successporation which preserves the spread
existing on the unvested option shares at the diflee Corporate Transaction and provides for syibsit payout in accordance with the s
vesting schedule applicable to such option or i@ acceleration of such option is subject to oling@tations imposed by the Plan
Administrator at the time of the option grant. Tdetermination of option comparability under cla@$ebove shall be made by the Plan
Administrator, and its determination shall be fifr@hding and conclusive.

B. All outstanding repurchase rights shall alsonieate automatically, and the shares of CommonkStabject to those terminated rights
shall immediately vest in full, in the event of a@grporate Transaction, except to the extenth@sé repurchase rights are to be assigned to
the successor corporation (or parent thereof) imeotion with such Corporate Transaction or (igfsaccelerated vesting is precluded by
other limitations imposed by the Plan Administradbthe time the repurchase right is issued.

C. Immediately following the consummation of ther@urate Transaction, all outstanding options deathinate and cease to be outstanding,
except to the extent assumed by the successorratigro(or parent thereof).

D. Each option which is assumed in connection witborporate Transaction shall be appropriatelysadfl) immediately after such Corporate
Transaction, to apply to the number and class afr#ées which would have been issuable to the @yt in consummation of such Corpo
Transaction had the option been exercised immdgiptr to such Corporate Transaction. Appropriaggustments shall also be made to (i)
the number and class of securities available fardace under the Plan following the consummatiosuoh Corporate Transaction, (i) the
exercise price payable per share under each odistpaption, provided the aggregate exercise agble for such securities shall remain
the same, and (iii) the maximum

-8



number of securities and/or class of securitiesMoich any one person may be granted stock optaeparately exercisable stock apprecie
rights and direct stock issuances under the Planglendar year.

E. Any options which are assumed or replaced irCihigorate Transaction and do not otherwise acelet that time shall automatically
accelerate (and any of the Corporation's outstgnaipurchase rights which do not otherwise termei@athe time of the Corporate
Transaction shall automatically terminate and theres of Common Stock subject to those terminadgndsrshall immediately vest in full) in
the event the Optionee's Service should subseguenthinate by reason of an Involuntary Terminatidthin twelve (12) months following
the effective date of such Corporate Transactiary. dptions so accelerated shall remain exercidabltilly-vested shares until the earlier of
(i) the expiration of the option term or (ii) thegration of the one (1)-year period measured ftbhemeffective date of the Involuntary
Termination.

F. The Plan Administrator shall have the discretexercisable either at the time the option is gamr at any time while the option remains
outstanding, to (i) provide for the automatic aecafion of one or more outstanding options (andatitematic termination of one or more
outstanding repurchase rights with the immediatting of the shares of Common Stock subject toghimgts) upon the occurrence of a
Change in Control or (ii) condition any such optamteleration (and the termination of any outstagdépurchase rights) upon the subsec
Involuntary Termination of the Optionee's Servidéhim a specified period following the effectivetdaf such Change in Control. Any
options accelerated in connection with a Chandgeantrol shall remain fully exercisable until thep&ation or sooner termination of the
option term.

G. The portion of any Incentive Option acceleratedonnection with a Corporate Transaction or CleangControl shall remain exercisable
as an Incentive Option only to the extent the ajablie One Hundred Thousand Dollar ($100,000) litiiteis not exceeded. To the extent
such dollar limitation is exceeded, the acceleratation of such option shall be exercisable a®a-Statutory Option under the Federal tax
laws.

H. The grant of options under the Discretionaryi@ptrant Program shall in no way affect the righthe Corporation to adjust, reclassify,
reorganize or otherwise change its capital or lssrstructure or to merge, consolidate, dissalyeidate or sell or transfer all or any part of
its business or assets.

V. CANCELLATION AND REGRANT OF OPTIONS

The Plan Administrator shall have the authoritefi@ct, at any time and from time to time, with tt@nsent of the affected option holders, the
cancellation of any or all outstanding options uritie Discretionary Option Grant Program (includmgstanding options incorporated from
the Predecessor Plan) and to grant in substitatenoptions covering the same or different numibeshares of Common Stock but with an
exercise price per share based on the Fair Maraktevper share of Common Stock on the new graet dat
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V. STOCK APPRECIATION RIGHTS

A. The Plan Administrator shall have full power anghority to grant to selected Optionees tandetksappreciation rights and/or limited
stock appreciation rights.

B. The following terms shall govern the grant amdreise of tandem stock appreciation rights:

(i) One or more Optionees may be granted the rigtdrcisable upon such terms as the Plan Admitiostnaay establish, to elect between the
exercise of the underlying option for shares of @mn Stock and the surrender of that option in emgkdor a distribution from the
Corporation in an amount equal to the excess ah@}-air Market Value (on the option surrendeeylaf the number of shares in which the
Optionee is at the time vested under the surreddgwgon (or surrendered portion thereof) overtfig) aggregate exercise price payable for
such shares.

(i) No such option surrender shall be effectivéess it is approved by the Plan Administratorhl surrender is so approved, then the
distribution to which the Optionee shall be entittaay be made in shares of Common Stock valuediaiarket Value on the option
surrender date, in cash, or partly in shares arttypa cash, as the Plan Administrator shall ;mgble discretion deem appropriate.

(iii) If the surrender of an option is rejected g Plan Administrator, then the Optionee shalliretvhatever rights the Optionee had under
the surrendered option (or surrendered portioretifgion the option surrender date and may exestisk rights at any time prior to the later
of (a) five (5) business days after the receighefrejection notice or (b) the last day on whiwé dption is otherwise exercisable in
accordance with the terms of the documents evidgrssich option, but in no event may such rightexercised more than ten (10) years :
the option grant date.

C. The following terms shall govern the grant arereise of limited stock appreciation rights:
(i) One or more Section 16 Insiders may be gratiteited stock appreciation rights with respectheit outstanding options.

(il) Upon the occurrence of a Hostile Take-Ovectemdividual holding one or more options with swchimited stock appreciation right in
effect for at least six (6) months shall have theanditional right (exercisable for a thirty (30ydperiod following such Hostile Take-Over)
to surrender each such option to the Corporatmthe extent the option is at the time exercisédneested shares of Common Stock. In
return for the surrendered option, the Optioned sbeeive a cash distribution from the Corporatiomn amount equal to the excess of (A)
the Take-Over Price of the shares of Common Stdukiware at the time vested under each surrenagtésh (or surrendered portion
thereof) over (B) the aggregate exercise price lpayfar
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such shares. Such cash distribution shall be paidnafive (5) days following the option surrendsate.

(iii) Neither the approval of the Plan Administratwr the consent of the Board shall be requirezbimection with such option surrender and
cash distribution.

(iv) The balance of the option (if any) shall cowi in full force and effect in accordance with leeuments evidencing such option.
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ARTICLE THREE
STOCK ISSUANCE PROGRAM
I. STOCK ISSUANCE TERMS

Shares of Common Stock may be issued under thé& &sgance Program through direct and immediatearsses without any intervening
option grants. Each such stock issuance shall idemeed by a Stock Issuance Agreement which complith the terms specified below.

A. Purchase Price.

1. The purchase price per share shall be fixedhéytan Administrator, but shall not be less thightg-five percent (85%) of the Fair Market
Value per share of Common Stock on the issuanee dat

2. Subject to the provisions of Section | of Ati¢tive, shares of Common Stock may be issued uhde3tock Issuance Program for any of
the following items of consideration which the Pkaiministrator may deem appropriate in each indigidnstance:

(i) cash or check made payable to the Corporation,
(i) past services rendered to the Corporatiorafor Parent or Subsidiary).
B. Vesting Provisions.

1. Shares of Common Stock issued under the Stedamge Program may, in the discretion of the PldmiAistrator, be fully and
immediately vested upon issuance or may vest inoomeore installments over the Participant's pedab8ervice or upon attainment of
specified performance objectives. The elementh@¥esting schedule applicable to any unvestedsimrCommon Stock issued under the
Stock Issuance Program, namely:

(i) the Service period to be completed by the Eigdint or the performance objectives to be attained
(i) the number of installments in which the shames to vest,
(iii) the interval or intervals (if any) which ate lapse between installments, and

(iv) the effect which death, Permanent Disabilityother event designated by the Plan Administrstéo have upon the vesting schedule, ¢
be
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determined by the Plan Administrator and incorpetanto the Stock Issuance Agreement.

2. Any new, substituted or additional securitie®threr property (including money paid other thamasgular cash dividend) which the
Participant may have the right to receive with ez$pio the Participant's unvested shares of Conftack by reason of any stock dividend,
stock split, recapitalization, combination of st&mexchange of shares or other change affectingutstanding Common Stock as a class
without the Corporation's receipt of considerasball be issued subject to (i) the same vestingirements applicable to the Participant's
unvested shares of Common Stock and

(i) such escrow arrangements as the Plan Admatatishall deem appropriate.

3. The Participant shall have full stockholder tegivith respect to any shares of Common Stock éssm¢he Participant under the Stock
Issuance Program, whether or not the Participanésest in those shares is vested. Accordingly Rhrticipant shall have the right to vote
such shares and to receive any regular cash didédeaid on such shares.

4. Should the Participant cease to remain in Semidile holding one or more unvested shares of Com8tock issued under the Stock
Issuance Program or should the performance obgsctiot be attained with respect to one or more saehsted shares of Common Stock,
then those shares shall be immediately surrenderéad Corporation for cancellation, and the Pgadint shall have no further stockholder
rights with respect to those shares. To the extensurrendered shares were previously issuedtBditicipant for consideration paid in cash
or cash equivalent (including the Participant'schase-money indebtedness), the Corporation sty re the Participant the cash
consideration paid for the surrendered shares laaltlancel the unpaid principal balance of anytautding purchase-money note of the
Participant attributable to the surrendered shares.

5. The Plan Administrator may in its discretion veathe surrender and cancellation of one or mowested shares of Common Stock (or
other assets attributable thereto) which would wife= occur upon the cessation of the Particip&dlwice or the non-attainment of the
performance objectives applicable to those sh&ash waiver shall result in the immediate vestifthe Participant's interest in the shares of
Common Stock as to which the waiver applies. Sualvev may be effected at any time, whether beforater the Participant's cessation of
Service or the attainment or non-attainment ofapglicable performance objectives.

II. CORPORATE TRANSACTION/CHANGE IN CONTROL

A. All of the outstanding repurchase/cancellatigits under the Stock Issuance Program shall tet@iautomatically, and all the shares of
Common Stock subject to those terminated right shmediately vest in full, in the event of any Qorate Transaction, except to the extent
(i) those repurchase/cancellation rights are assigo the successor corporation (or
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parent thereof) in connection with such Corporat@n$action or (ii) such accelerated vesting islpted by other limitations imposed in the
Stock Issuance Agreement.

B. To the extent any repurchase/cancellation righfdicable to the Participant's outstanding shaneler the Stock Issuance Program are
assigned in the Corporate Transaction, those rigidai automatically terminate, and the sharesesiltp those terminated rights shall
immediately vest in full, in the event the Partamis Service should subsequently terminate byreakan Involuntary Termination within
twelve (12) months following the effective datesoich Corporate Transaction.

C. The Plan Administrator shall have the discretmtercisable either at the time the unvested staeissued or at any time while the
Corporation's repurchase rights remain outstandin) provide for the automatic termination ofeoor more outstanding
repurchase/cancellation rights and the immediaséing of the shares of Common Stock subject toghights upon the occurrence of a
Change in Control or (ii) condition any such accated vesting upon the subsequent Involuntary Treatitn of the Participant's Service
within a specified period following the effectivateé of such Change in Control.

Ill. SHARE ESCROW/LEGENDS

Unvested shares may, in the Plan Administratossrdtion, be held in escrow by the Corporationlding Participant's interest in such shares
vests or may be issued directly to the Participatit restrictive legends on the certificates evitlag those unvested shares.
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ARTICLE FOUR
MISCELLANEOUS
I. FINANCING

A. The Plan Administrator may permit any Optionedarticipant to pay the option exercise price uride Discretionary Option Grant
Program or the purchase price for shares issueeruhd Stock Issuance Program by delivering a pgsony note payable in one or more
installments. The terms of any such promissory (iouding the interest rate and the terms of yepent) shall be established by the Plan
Administrator in its sole discretion. Promissorye®may be authorized with or without security @tateral. In all events, the maximum
credit available to the Optionee or Participant mayexceed the sum of (i) the aggregate optioncesesprice or purchase price payable for
the purchased shares plus (ii) any Federal, statéogal income and employment tax liability inadrby the Optionee or the Participant in
connection with the option exercise or share pweha

B. The Plan Administrator may, in its discretioetemine that one or more such promissory notdstsaubject to forgiveness by the
Corporation in whole or in part upon such termghasPlan Administrator may deem appropriate.

II. TAX WITHHOLDING

The Corporation's obligation to deliver shares offfthon Stock upon the exercise of stock optiongawksappreciation rights or upon the
issuance or vesting of such shares under the Rihb® subject to the satisfaction of all appliedBederal, state and local income and
employment tax withholding requirements.

lll. EFFECTIVE DATE AND TERM OF THE PLAN

A. The Discretionary Option Grant and Stock Iss@aRoograms shall become effective on the Plan &ffe®ate. Options may be granted
under the Discretionary Option Grant Program attamg on or after the Plan Effective Date. Howeweroptions granted under the Plan t
be exercised, and no shares shall be issued umel@idn, until the Plan is approved by the Corpamat stockholders. If such stockholder
approval is not obtained within twelve (12) monéfier the date the Plan is adopted by the Boaeh &fl options previously granted under
this Plan shall terminate and cease to be outsigndind no further options shall be granted andhaoes shall be issued under the Plan.

B. The Plan shall serve as the successor to ttde8essor Plan, and no further option grants sleathdde under the Predecessor Plan afte
Plan Effective Date. All options outstanding untler Predecessor Plan as of such date shall bepwreded into the Plan at that time and <
be treated as outstanding options under the Plaweker, each outstanding option so incorporatetl sbiatinue to be governed solely by the
terms of the documents evidencing such option,renplrovision of the Plan shall be deemed to aifedtherwise
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modify the rights or obligations of the holderssoth incorporated options with respect to theiugition of shares of Common Stock.

C. One or more provisions of the Plan, includingifaut limitation) the option/vesting acceleratiprovisions of Article Two relating to
Corporate Transactions and Changes in Control, mdie Plan Administrator's discretion, be extehtteone or more options incorporated
from the Predecessor Plan which do not otherwiséadm such provisions.

D. The Plan shall terminate upon the earliest)oféptember 30, 2005, (ii) the date on which areh available for issuance under the Plan
shall have been issued pursuant to the exercid®afptions or the issuance of shares (whetheedestunvested) under the Plan or (iii) the
termination of all outstanding options in conneatiwith a Corporate Transaction. Upon such Planitetion, all outstanding stock options
and unvested stock issuances shall continue tofoase and effect in accordance with the provisiohthe documents evidencing such
options or issuances.

IV. AMENDMENT OF THE PLAN

A. The Board shall have complete and exclusive p@md authority to amend or modify the Plan in angll respects. However, no such
amendment or modification shall adversely affeetrilghts and obligations with respect to optionscls appreciation rights or unvested stock
issuances at the time outstanding under the Plssithe Optionee or the Participant consentsdb amendment or modification. In
addition, the Board shall not, without the apprasathe Corporation's stockholders, (i) materiatigrease the maximum number of shares
issuable under the Plan, the number of shareshahwoptions may be granted under the Automatid@@pBrant Program or the maximum
number of shares for which any one person may &eted options, separately exercisable stock amirecirights and direct stock issuances
per calendar year, except for permissible adjustsierthe event of certain changes in the Corpan&icapitalization, (ii) materially modify
the eligibility requirements for Plan participation (iii) materially increase the benefits accruing?lan participants.

B. Options to purchase shares of Common Stock reayrénted under the Discretionary Option Grant Rnogand shares of Common Stock
may be issued under the Stock Issuance Progranardat each instance in excess of the numberaseshhen available for issuance under
the Plan, provided any excess shares actuallydssoder those programs are held in escrow untietfeobtained stockholder approval of an
amendment sufficiently increasing the number ofahaf Common Stock available for issuance undePfan. If such stockholder approval
is not obtained within twelve (12) months after tiae the first such excess grant or issuancemade, then (i) any unexercised options
granted on the basis of such excess shares stmihtde and cease to be outstanding and (ii) thpdation shall promptly refund to the
Optionees and the Participants the exercise ohpsecprice paid for any excess shares issued threl®tan and held in escrow, together v
interest (at the applicable Short Term Federal Ratethe period the shares were held in escrow,sauch shares shall thereupon be
automatically cancelled and cease to be outstanding
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V. USE OF PROCEEDS

Any cash proceeds received by the Corporation fitwersale of shares of Common Stock under the Plalhtse used for general corporate
purposes.

VI. REGULATORY APPROVALS

A. The implementation of the Plan, the grantinguo§ option or stock appreciation right under thenRind the issuance of any shares of
Common Stock (i) upon the exercise of any optiostock appreciation right or (ii) under the Stoskuance Program shall be subject to the
Corporation's procurement of all approvals and jiisrrequired by regulatory authorities having jdiision over the Plan, the options and
stock appreciation rights granted under it andstigres of Common Stock issued pursuant to it.

B. No shares of Common Stock or other assets bhatisued or delivered under the Plan unless atidhegre shall have been compliance
with all applicable requirements of Federal andest&curities laws, including the filing and effeehess of the Form S-8 registration
statement for the shares of Common Stock issuatzlerithe Plan, and all applicable listing requirata®f any stock exchange (or the
Nasdaq National Market, if applicable) on which Goan Stock is then listed for tradir

VIl. NO EMPLOYMENT/SERVICE RIGHTS

Nothing in the Plan shall confer upon the Optiooethe Participant any right to continue in Senfimeany period of specific duration
interfere with or otherwise restrict in any way tights of the Corporation (or any Parent or Sulsydemploying or retaining such person) or
of the Optionee or the Participant, which rights aereby expressly reserved by each, to terminate gerson's Service at any time for any
reason, with or without cause.
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APPENDIX
The following definitions shall be in effect undée Plan:
A. BOARD shall mean the Corporation's Board of Directors.

B. CHANGE IN CONTROL shall mean a change in owngrsit control of the Corporation effected througther of the following
transactions:

(i) the acquisition, directly or indirectly, by apgrson or related group of persons (other thaiCtrporation or a person that directly or
indirectly controls, is controlled by, or is undgmrmmmon control with, the Corporation), of beneficgenership (within the meaning of Rule
13d-3 of the 1934 Act) of securities possessingentioan fifty percent (50%) of the total combineding power of the Corporation's
outstanding securities pursuant to a tender orangh offer made directly to the Corporation's shoddters which the Board does not
recommend such stockholders to accept, or

(i) a change in the composition of the Board cagreriod of thirty-six (36) consecutive monthsesd such that a majority of the Board
members ceases, by reason of one or more contdstgibns for Board membership, to be compriseiddi¥iduals who either (A) have been
Board members continuously since the beginningioh period or (B) have been elected or nominateélfrtion as Board members during
such period by at least a majority of the Board iners described in clause (A) who were still inadfat the time the Board approved such
election or nomination.

C. CODE shall mean the Internal Revenue Code 06,188 amended.
D. COMMON STOCK shall mean the Corporation's comratmtk.
E. CORPORATE TRANSACTION shall mean either of tb#tddwing stockholder-approved transactions to whtwd Corporation is a party:

(i) a merger or consolidation in which securiti@sgessing more than fifty percent (50%) of thel wianbined voting power of the
Corporation's outstanding securities are trandfieioea person or persons different from the perdaiding those securities immediately prior
to such transaction; or

(i) the sale, transfer or other disposition ofa@llsubstantially all of the Corporation's assetsdmplete liquidation or dissolution of the
Corporation.

F. CORPORATION shall mean Intevac, Inc., a Califarcorporation, and any corporate successor tor alibstantially all of the assets or
voting stock of Intevac, Inc. which shall by appiiage action adopt the Plan.
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G. DISCRETIONARY OPTION GRANT PROGRAM shall mearettiiscretionary option grant program in effect urttie Plan.

H. DOMESTIC RELATIONS ORDER shall mean any judgmetgcree or order (including approval of a propssitlement agreement)
which provides or otherwise conveys, pursuant fdiegble State domestic relations laws (includinghonunity property laws), marital
property rights to any spouse or former spousé@fQptionee.

I. ELIGIBLE DIRECTOR shall mean a non-employee Bbarember eligible to participate in the Discretign@ption Grant Program in
accordance with the eligibility provisions of AitecOne.

J. EMPLOYEE shall mean an individual who is in #meploy of the Corporation (or any Parent or Sulasydi subject to the control and
direction of the employer entity as to both the kviar be performed and the manner and method obpegnce.

K. EXERCISE DATE shall mean the date on which tleeg@ration shall have received written notice &f dption exercise.
L. FAIR MARKET VALUE per share of Common Stock onyarelevant date shall be determined in accordariitethe following provisions

(i) If the Common Stock is at the time traded om Hasdaq National Market, then the Fair Market ¥ahall be the closing selling price per
share of Common Stock on the date in questionjels grice is reported by the National AssociatibSecurities Dealers on the Nasdaq
National Market or any successor system. If themoi closing selling price for the Common Stocklmndate in question, then the F

Market Value shall be the closing selling pricetba last preceding date for which such quotatiastex

(i) If the Common Stock is at the time listed aryé&Btock Exchange, then the Fair Market Value dhalhe closing selling price per share of
Common Stock on the date in question on the Stach&hge determined by the Plan Administrator tthieeprimary market for the Common
Stock, as such price is officially quoted in thenpmsite tape of transactions on such exchangeetétis no closing selling price for the
Common Stock on the date in question, then theNaiket Value shall be the closing selling pricetba last preceding date for which such
guotation exists.

(iiif) For purposes of any option grants made onRlan Effective Date, the Fair Market Value shalldeemed to be equal to the price per
share at which the Common Stock is sold in théainpublic offering pursuant to the Underwriting regment.
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M. HOSTILE TAKE-OVER shall mean a change in ownguaf the Corporation effected through the follogimmansaction:

(i) the acquisition, directly or indirectly, by apgrson or related group of persons (other thaiCtrgoration or a person that directly or
indirectly controls, is controlled by, or is undgrmmmon control with, the Corporation) of benefi@ainership (within the meaning of Rule
13d-3 of the 1934 Act) of securities possessingentioan fifty percent (50%) of the total combineding power of the Corporation's
outstanding securities pursuant to a tender orangh offer made directly to the Corporation's shoddters which the Board does not
recommend such stockholders to accept, and

(i) more than fifty percent (50%) of the securstigo acquired are accepted from persons otheiSetion 16 Insiders.

N. INCENTIVE OPTION shall mean an option which séi#is the requirements of Code Section ¢

O. INVOLUNTARY TERMINATION shall mean the terminatn of the Service of any individual which occursrbgson of:
(i) such individual's involuntary dismissal or disege by the Corporation for reasons other tharcdfiduct, or

(i) such individual's voluntary resignation follavg (A) a change in his or her position with ther@ration which materially reduces his or
her level of responsibility, (B) a reduction in loisher level of compensation (including base salsinge benefits and participation in
corporate-performance based bonus or incentivergnog) by more than fifteen percent (15%) or (G3lagation of such individual's place of
employment by more than fifty (50) miles, providaud only if such change, reduction or relocatioafiscted by the Corporation without the
individual's consent.

P. MISCONDUCT shall mean the commission of anyodtaud, embezzlement or dishonesty by the OpgameParticipant, any
unauthorized use or disclosure by such personmdfdential information or trade secrets of the Gogtion (or any Parent or Subsidiary), or
any other intentional misconduct by such persoreeshly affecting the business or affairs of thepdeation (or any Parent or Subsidiary) |
material manner. The foregoing definition shall hetdeemed to be inclusive of all the acts or aimisswhich the Corporation (or any Parent
or Subsidiary) may consider as grounds for the isah or discharge of any Optionee, Participardtber person in the Service of the
Corporation (or any Parent or Subsidiary).

Q. 1934 ACT shall mean the Securities Exchangeof&934, as amended.
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R. NON-STATUTORY OPTION shall mean an option ndeimded to satisfy the requirements of Code Sed#h
S. OPTIONEE shall mean any person to whom an opgignanted under the Discretionary Option GrarmAgtomatic Option Grant Program.

T. PARENT shall mean any corporation (other than@orporation) in an unbroken chain of corporatiending with the Corporation,
provided each corporation in the unbroken chaihgothan the Corporation) owns, at the time ofdéermination, stock possessing fifty
percent (50%) or more of the total combined votiogver of all classes of stock in one of the otlmporations in such chain; provided,
however, that neither Kaiser Aerospace and EletsoBorporation ("Kaiser"), a New York corporatiomr KSI, a California corporation,
shall be considered a Parent of the Corporatioassrgither Kaiser or KSI (as the case may be) atatk possessing fifty percent (50%) or
more of the total combined voting power of all skes of stock of the Corporation at any time aftevénber 30, 1995.

U. PARTICIPANT shall mean any person who is isssiedres of Common Stock under the Stock Issuanggdmo

V. PERMANENT DISABILITY OR PERMANENTLY DISABLED sh# mean the inability of the Optionee or the Papémt to engage in
any substantial gainful activity by reason of argdigally determinable physical or mental impairmexyected to result in death or to be of
continuous duration of twelve

(12) months or more. However, solely for the pugsosf the Automatic Option Grant Program, PermaBésdbility or Permanently Disablt
shall mean the inability of the non-employee Baaeimber to perform his or her usual duties as adBoamber by reason of any medically
determinable physical or mental impairment expetde@sult in death or to be of continuous duratibtwelve

(12) months or more.

W. PLAN shall mean the Corporation's 1995 Stocki@p&tock Issuance Plan, as set forth in this damtm

X. PLAN ADMINISTRATOR shall mean the particular @yt whether the Primary Committee, the Board @& Secondary Committee, whi
is authorized to administer the Discretionary Opi@grant and Stock Issuance Programs with respegte®r more classes of eligible persi
to the extent such entity is carrying out its adstmtive functions under those programs with respethe persons under its jurisdiction.

Y. PLAN EFFECTIVE DATE shall mean the date on whiblk Underwriting Agreement is executed and theainpublic offering price of th
Common Stock is established.

Z. PREDECESSOR PLAN shall mean the Corporatioristiag 1991 Stock Option Plan.
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AA. PRIMARY COMMITTEE shall mean the committee @fd (2) or more non-employee Board members appoioyetie Board to
administer the Discretionary Option Grant and Steskiance Programs with respect to Section 16énsid

BB. QUALIFIED DOMESTIC RELATIONS ORDER shall mearmmestic Relations Order which substantially caegpWith the
requirements of Code

Section 414(p). The Plan Administrator shall hahedole discretion to determine whether a Dom&siations Order is a Qualified Dome:
Relations Order.

CC. SECONDARY COMMITTEE shall mean a committeewbt(2) or more Board members appointed by the Bameatiminister the
Discretionary Option Grant and Stock Issuance Rmogrwith respect to eligible persons other than
Section 16 Insiders.

DD. SECTION 16 INSIDER shall mean an officer oreditor of the Corporation subject to the shewing profit liabilities of Section 16 of ti
1934 Act.

EE. SECTION 12(g) REGISTRATION DATE shall mean fiist date on which the Common Stock is registeneder Section 12(g) of the
1934 Act.

FF. SERVICE shall mean the provision of servicetheoCorporation (or any Parent or Subsidiary) Ipgeson in the capacity of an
Employee, a non-employee member of the Board addars or a consultant or independent advisor,mxoethe extent otherwise
specifically provided in the documents evidencing option grant or stock issuance.

GG. STOCK EXCHANGE shall mean either the Americanck Exchange or the New York Stock Exchange.

HH. STOCK ISSUANCE AGREEMENT shall mean the agrert@ntered into by the Corporation and the Paditifat the time of issuance
of shares of Common Stock under the Stock IssuBrgram.

[I. STOCK ISSUANCE PROGRAM shall mean the stocluasce program in effect under the Plan.

JJ. SUBSIDIARY shall mean any corporation (oth@mntithe Corporation) in an unbroken chain of corpona beginning with the
Corporation, provided each corporation (other ttienlast corporation) in the unbroken chain owhshetime of the determination, stock
possessing fifty percent (50%) or more of the totahbined voting power of all classes of stockrie of the other corporations in such chain.

KK. TAKE-OVER PRICE shall mean the greater of (i) the Faarkét Value per share of Common Stock on the det@ption is surrender
to the Corporation in connection with a Hostile &aRver or (ii) the highest reported price per slwir€ommon Stock paid by the tender
offeror in effecting such Hostile Take-Over. Howevéthe surrendered option is an Incentive Optitie Take-Over Price shall not exceed
the clause (i) price per share.
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LL. TAXES shall mean the Federal, state and logsabme and employment tax liabilities incurred by ttolder of Non-Statutory Options or
unvested shares of Common Stock in connection tighexercise of those options or the vesting afelghares.

MM. 10% STOCKHOLDER shall mean the owner of stoak {letermined under Code Section 424(d)) possessing than ten percent
(10%) of the total combined voting power of allsdas of stock of the Corporation (or any Parei@ulnsidiary).

NN. UNDERWRITING Agreement shall mean the agreentativeen the Corporation and the underwriter oeandters managing th
initial public offering of the Common Stock.
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EXHIBIT 5.1
November 17, 2000

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 Bohfthe "Registration Statement") to be filedyoy with the Securities and Exchange
Commission on or about November 17, 2000 regartfiagegistration under the Securities Act of 1%83amended, of an aggregate of
300,000 shares of your Common Stock, no par vdhe="Ghares"), reserved for issuance under yous B88ck Option/Stock Issuance Plan
(the "Plan"). As your legal counsel, we have rexadwhe actions taken by you in connection withglaposed sale and issuance of the Share:
by you under the Plan. We assume that each isswdrBleares will be made in accordance with the $eofrthe 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 Registration Statearehthe Plan, including the proceedings beingridk order to permit such transaction to
be carried out in accordance with applicable satairities laws, the Shares, when issued and sdfttimanner described in the Registration
Statement and in accordance with the resolutionptaed by the Board of Directors, will be legallydaralidly issued, fully paid and
nonassessable.

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

Very truly yours,

WILSON SONSINI GOODRICH & ROSATI
Professional Corporation

/sl WIlson Sonsini Goodrich & Rosati, P.C.



EXHIBIT 23.1
CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

We consent to the incorporation by reference inRbgistration Statement (Form S-8) pertaining ®lttievac, Inc. 1995 Stock Option/Stock
Issuance Plan of our report dated January 21, 20d0respect to the consolidated financial stateiiand schedule of Intevac, Inc. included
in its Annual Report (Form 10-K) for the year end@etember 31, 1999, filed with the Securities ardnange Commission.

/sl Ernst & Young LLP

San Jose, California
Novenber 15, 2000
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