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Asfiled with the Securities and Exchange Commission on July 11, 2003
Registration No. 333-

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
Under
The Securities Act of 1933

INTEVAC, INC.

(Exact name of Registrant as specified in its charter)

California 94-3125814

(State of incor poration) (I.R.S. Employer Identification Number)

3560 Bassett Street
Santa Clara, California 95054
(Address, including zip code of Registrant’s prpatiexecutive offices)
2003 EMPLOYEE STOCK PURCHASE PLAN

(Full title of the Plan)

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

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

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

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum Amount of
Amount to be Offering Price Aggregate Registration
Title of Securitiesto be Registered Registered (1) Per Share (2) Offering Price Fee
Common Stock, no par value, reserved for issuandenthe
Intevac, Inc. 2003 Employee Stock Purchase Pla* Plan™) 250,00( $6.23¢ $1,558,75! $127
TOTAL 250,00( $1,558,75! $127
| | | |

(1) This Registration Statement shall also coveradditional shares of Common Stock which becomealsigeuunder the Plan being
registered pursuant to this Registration Statergmeéason of any stock dividend, stock split, réedipation or any other similar
transaction effected without the receipt of consitlen which results in an increase in the numli¢he Registrant’s outstanding shares



of Common Stock

(2) Estimated in accordance with Rule 457(h) underSbcurities Act of 1933, as amended (tli833 Act "), solely for the purpose of
calculating the registration fee. The computatmbased upon the average of the high and low siglespf the Common Stock as
reported on The Nasdaq National Market on July0832 multiplied by 85%, which is the percentag¢hef trading purchase price
applicable to purchases under the referenced
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INTEVAC, INC.
REGISTRATION STATEMENT ON FORM S-8
PART |
INFORMATION REQUIRED IN THISPROSPECTUS
Omitted pursuant to the instructions and piovis of Form -8.
PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

There are hereby incorporated by reference inRkgistration Statement the following documents iafarmation heretofore filed with tt
Securities and Exchange Commission (tlgofmmission ”) by Intevac, Inc. (the Registrant ”):

. The Registrant’s Annual Report on Form 10-K foz fiscal year ended December 31, 2002 filed viigh@Gommission on March 13,
2003 pursuant to Section 13(a) the Securities Engdad\ct of 1934, as amended (“ 1934 Act ");

. The Registrant’s Quarterly Report on Form 10-€tfie quarter ended March 29, 2003 filed with tleen@ission on May 6, 2003
pursuant to Section 13(a) of the 1934 /

. The Registrant’s Definitive Proxy Statement oh&tule 14A filed with the Commission on March 2602 pursuant to Section 14
(a) of the 1934 Act

. The Registrant’s Current Reports on Form 8-Kdfilgth the Commission on March 6, 2003, April 2203, May 6, 2003, May 13,
2003 and May 19, 2003 pursuant to Section 13 ait)1di(the 1934 Act; an

. The description of Registrant's Common Stock ao@d in the Registrant’s Registration Statemerfeam 8-A dated October 5,
1995, filed with the Commission pursuant to Secfi@fg) of the 1934 Act, including any amendmentegrort filed for the purpose
of updating such descriptio

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 Registratitatement and prior to the filing of a post-effeetamendment 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 referenagrhehall be deemed to be modified or
superseded for purposes of this
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Registration Statement to the extent that a statenmntained herein or in any other subsequentyd flocument which also is or is deeme
be incorporated by reference herein modifies oessgules such earlier statement. Any statement ddietbor superseded shall not be
deemed, except as so modified or superseded, stitte a part of this Registration Statement.

Item 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Expertsand Counsel.
Not applicable.

Item 6. Indemnification of Directorsand Officers.

Section 317 of the California Corporations €adithorizes a corporatianBoard of Directors to grant indemnity to direstand officers i
terms sufficiently broad to permit such indemnifioa under certain circumstances for liabilitiesc{uding reimbursement for expenses
incurred) arising under the 1933 Act. Article Vtbe Registrant's Amended and Restated Articlesmobrdporation and Article VI of the
Registrant’s Bylaws provide for indemnificationtbe Registrans directors, officers and other agents to the marinextent permitted by tt
California Corporations Code. With regard to theefing, the Registrant has entered into Inderatific Agreements with its directors and
officers.

Item 7. Exemption from Registration Claimed.
Not applicable.

Item 8. Exhibits.

Exhibit
Number Description
41 2003 Employee Stock Purchase P
5.1 Opinion of Wilson Sonsini Goodrich & Rosati, P.@ith respect to the securities being registe
23.1 Consent of Independent Certified Public Accounte
23.2 Consent of Counsel (contained in Exhibit 5
24.1 Power of Attorney (see page-3).

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

(1) Tofile, during any period in which offers or sake® being made, a post-effective amendment tdRbggstration
Statemen

0] To include any prospectus required by Section {8)af the 1933 Act

(i)  Toreflect in the prospectus any facts or everitsray after the effective date of this Registrat®atement (or
the most recent pc-effective amendmer
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thereof) which, individually or in the aggregatepresent a fundamental change in the informatibfost in
this Registration Statement a

(i)  Toinclude any material information with respecthe plan of distribution not previously disclosedhis
Registration Statement or any material change ¢b sfformation in this Registration Statement; jded,
however, that clauses (1)(i) and (1)(ii) shall apply if the information required to be includedaipost-
effective amendment by those paragraphs is comtamperiodic reports filed by the Registrant pansito
Section 13 or Section 15(d) of the 1934 Act thatiacorporated by reference into this RegistraBtatement

(2) That for the purpose of determining any liabilityder the 1933 Act each such post-effective amentisteil be
deemed to be a new registration statement rel&ditige securities offered therein and the offenhguch securities
at that time shall be deemed to be the initial it offering thereof an

(3) To remove from registration by means of a postetiffe amendment any of the securities being regidtevhich
remain unsold at the termination of the Regis’s 2003 Employee Stock Purchase P

B. The undersigned Registrant hereby undertakesfthrgiurposes of determining any liability undiee tL933 Act, each filing of the
Registrant’s annual report pursuant to Section)1&(&ection 15(d) of the 1934 Act that is incomded by reference into this
Registration Statement shall be deemed to be aegiatration statement relating to the securitiésred therein, and the offering
of such securities at that time shall be deemédsktthe initial bona fide offering there«

C. Insofar as indemnification for liabilities arigiinder the 1933 Act may be permitted to directoifg;ers or controlling persons of
the Registrant pursuant to the foregoing provision®therwise, the Registrant has been advisdgdithtne opinion of the SEC,
such indemnification is against public policy apmssed in the 1933 Act, and is, therefore, unerfible. In the event that a claim
for indemnification against such liabilities (oththan the payment by the Registrant of expensesned or paid by a director,
officer or controlling person of the Registrantlire successful defense of any action, suit or gaiog) is asserted by such direc
officer or controlling person in connection withetiecurities being registered, the Registrant wiless in the opinion of its coun
the matter has been settled by controlling precedebmit to a court of appropriate jurisdictior ttuestion whether such
indemnification by it is against public policy agpeessed in the 1933 Act and will be governed leyfithal adjudication of such
issue.
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SIGNATURES

Pursuant to the requirements of the Securtzf 1933, as amended, the registrant certtfias it has reasonable grounds to believe that
it meets all of the requirements for filing on Fo8¥8 and has duly caused this Registration Statetodie signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitganta Clara, State of California, on this 1daly of July 2003.

INTEVAC, INC.

By: /sl Charles B. Eddy, Il

Charles B. Eddy, llI

Vice President, Finance and Administration,
Chief Financial Officer, Treasurer and
Secretary

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that epelhson whose signature appears below constituteapoints 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 andliange Commission, hereby ratifying and confirmatighat said attorneys-in-fact, or their
substitute or substitutes, may do or cause to he 89 virtue hereof.

In accordance with the requirements of thaufiges Act of 1933, as amended, this RegistraBtatement has been signed by the follo\
persons in the capacities indicated as of July2003:

Signature Title

/sl Kevin Fairbairn President and Chief Executive Offid@rincipal Executive Officer)

Kevin Fairbairr

/s/ Norman H. Pond Chairman of the Board

Norman H. Pon

/sl Charles B. Eddy, Il Vice President, Finance and Administration, ChiefRcial Officer,
Treasurer and Secretairincipal Financial and Accounting Officer)

Charles B. Eddy, |

/sl David S. Dury Director
David S. Dun
/sl Robert D. Hempstead Director

Robert D. Hempste:

/s/ David N. Lambeth Director

David N. Lambet!

/s/ Robert Lemos Director

Robert Lemo

/sl H. Joseph Smead Director

H. Joseph Sme:
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EXHIBIT 4.1
INTEVAC, INC.
2003 EMPLOYEE STOCK PURCHASE PLAN

The following constitute the provisions of the 2@3ployee Stock Purchase Plan of Intevac, Inc.@bged terms used herein shall have
meanings assigned to such terms in the attachedrfdip

1. Purpose. The purpose of the Plan is to providgl@yees of the Company and its Designated Suligdiavith an opportunity to purchase
Common Stock of the Company through accumulatedoflajeductions. It is the intention of the Compdayhave the Plan qualify as an
"Employee Stock Purchase Plan" under Section 428e0€ode. The provisions of the Plan, accordingihll be construed so as to extend
limit participation in a uniform and nondiscrimioay basis consistent with the requirements of $act23.

2. Eligibility.

(a) Offering Periods. Any individual who is an Emopée as of the Enrollment Date of any Offering &rtinder this Plan shall be eligible to
participate in such Offering Period, subject to thguirements of
Section 4. Additionally, provided that an individian Employee as of a Semi-Annual Entry Daténinian Offering Period, such individual
may enter such Offering Period on such Semi-Aninaty Date.

(b) Limitations. Any provisions of the Plan to tbentrary notwithstanding, no Employee shall be tgdm purchase right under the Plan (i) to
the extent that, immediately after the grant, doiployee (or any other person whose stock wouldttibuted to such Employee pursuant to
Section 424(d) of the Code) would own capital stotthe Company or any Parent or Subsidiary of@benpany and/or hold outstanding
options to purchase such stock possessing fiveepe(6%) or more of the total combined voting powevalue of all classes of the capital
stock of the Company or of any Parent or Subsidiityie Company, or (ii) to the extent that hiser rights to purchase stock under all
employee stock purchase plans (as defined in Se488 of the Code) of the Company or any Pare®utssidiary of the Company accrues at
a rate which exceeds twenty-five thousand doll$2% (000) worth of stock (determined at the Fair Réaivalue of the stock at the time such
purchase right is granted) for each calendar yeaich such purchase right is outstanding at ang.t

3. Offering Periods. The Plan shall be implemetttgd series of successive Offering Periods, witthsuccession continuing thereafter until
(i) the maximum number of shares of Common Stocllable for issuance under the Plan have been psech or (ii) terminated in
accordance with Section 19. Each new Offering Flesttall commence on such date as determined b&dimenistrator; provided, however,
that the first Offering Period shall commence aafihst Trading Day on or after August 1, 2003. Rdministrator shall have the power to
change the duration of Offering Periods (including commencement dates thereof) with respect twdwdfferings without stockholder
approval if such change is announced prior to theduled beginning of the first Offering Periodbaffected thereafter, except as provided
in Section 23.



4. Participation.

(a) First Purchase Interval in the Offering Peridd.Employee who is eligible to participate in fAkan pursuant to Section 2 shall be entitled
to participate in the first Purchase Interval ia flist Offering Period only if such individual smits to the Company's payroll office (or its
designee), a properly completed subscription agea¢@uthorizing payroll deductions in the form pd=d by the Administrator for such
purpose (i) no earlier than the effective dateheffform S-8 registration statement with respetiiédssuance of Common Stock under this
Plan and (ii) no later than five (5) business dagm the effective date of such S-8 registratiatesnent (the "Enrollment Window"). An
eligible Employee's failure to submit the subsdoiptagreement during the Enrollment Window shaliiein the automatic termination of
such individual's participation in the Offering fet.

(b) Subsequent Purchase Intervals and Offeringp&griAn Employee who is eligible to participatelie Plan pursuant to Section 2 may
become a participant by (i) submitting to the Compapayroll office (or its designee), on or befardate prescribed by the Administrator
prior to an applicable Enroliment Date or Semi-Aahntry Date, a properly completed subscriptioreament authorizing payroll
deductions in the form provided by the Administrdto such purpose, or (ii) following an electromicother enroliment procedure prescribed
by the Administrator.

5. Payroll Deductions.

(a) At the time a participant enrolls in the Plamgquant to Section 4, he or she shall elect to payeoll deductions made on each payday
during the Offering Period in an amount not excegden percent (10%) of the Compensation whichrtehe receives on each such payday;
provided, that should a payday occur on a PurcBase, a participant shall have the payroll dedustimade on such payday applied to his or
her account under the new Offering Period or Pueehaterval, as the case may be. A participanbisaiption agreement shall remain in
effect for successive Offering Periods unless teateid as provided in Section 9.

(b) Payroll deductions authorized by a participstrll commence on the first payday following thérizDate and shall end on the last pay

in the Offering Period to which such authorizatismpplicable, unless sooner terminated by theéqgi@ant as provided in Section 9; provided,
however, that for the first Offering Period, paymaéductions shall commence on the first paydagriollowing the end of the Enroliment
Window.

(c) All payroll deductions made for a participahtil be credited to his or her account under tlae Rhd shall be withheld in whole
percentages only. A participant may not make amljtimshal payments into such account.

(d) A participant may (i) discontinue his or hertapation in the Plan as provided in Sectionid,iicrease the rate of his or her payroll
deductions once during each Purchase Interval(idndecrease the rate of his or her payroll deauns once during each Purchase Intervi
(x) properly completing and submitting to the Comga payroll office (or its designee), on or befardate prescribed by the Administrator
prior to an applicable Purchase Date, a new syfigmiagreement authorizing the change in payrdiuttion rate in the form provided
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by the Administrator for such purpose, or (y) faliag an electronic or other procedure prescribethkyAdministrator. If a participant has
not followed such procedures to change the rapagfoll deductions, the rate of his or her paydeltiuctions shall continue at the originally
elected rate throughout the Offering Period andriuDffering Periods (unless terminated as provided

Section 9). The Administrator may, in its sole diion, change or institute any limit as to theunatand/or number of payroll deduction rate
changes that may be made by participants duringfgring Period. Any change in payroll deductiatermade pursuant to this Section 5(d)
shall be effective as of the first full payroll p following five (5) business days after the datewhich the change is made by the partici
(unless the Administrator, in its sole discretielgcts to process a given change in payroll desluctite more quickly).

(e) Notwithstanding the foregoing, to the extertewsary to comply with Section 423(b)(8) of the €add Section 2(b), a participant's
payroll deductions may be decreased to zero pe(@ésit at any time during a Purchase Interval. Rageauctions shall recommence at the
rate originally elected by the participant effeetas of the beginning of the first Purchase Intemrach is scheduled to end in the following
calendar year, unless terminated by the participamrovided in Section 9.

(f) At the time the purchase right is exercisedyhmole or in part, or at the time some or all & tompany's Common Stock issued under the
Plan is disposed of, the participant must make @aleoprovision for the Company's federal, stat@tioer tax withholding obligations, if any,
that arise upon the exercise of the purchase agtite disposition of the Common Stock. At any tintee Company may, but shall not be
obligated to, withhold from the participant's comgation the amount necessary for the Company to apgdicable withholding obligations,
including any withholding required to make avaitbb the Company any tax deductions or benefitdbatable to the sale or early disposit

of Common Stock by the Employee.

6. Grant of Purchase Right. On the Enrollment @éteach Offering Period, or the Semi-Annual Entigt@®of each Offering Period for each
Employee who entered such Offering Period on a Semual Entry Date, each Employee participatinguich Offering Period shall be
granted a purchase right to purchase on each Rgébate during such Offering Period (at the apple®urchase Price) up to a number of
shares of Common Stock determined by dividing satticipant's payroll deductions accumulated pioosuch Purchase Date and retained in
the participant's account as of the Purchase Batieebapplicable Purchase Price; provided thabievent shall a participant be permitted to
purchase during each Purchase Interval more th@rsfTares of Common Stock (subject to any adjustpansuant to Section 18), and
provided further that such purchase shall be stibjethe limitations set forth in Sections 2(b) #hd’he Employee may accept the grant of
such purchase right by electing to participatéhamPlan in accordance with the requirements of

Section 4. The Administrator may, for future OffegiPeriods, increase or decrease, in its absoistestion, the maximum number of shares
of Common Stock that a participant may purchasendweach Purchase Interval of such Offering Pefibctrcise of the purchase right shall
occur as provided in

Section 7, unless the participant has withdrawsyamt to Section 9. The purchase right shall exqiréhe last day of the Offering Period.
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7. Exercise of Purchase Right.

(&) Unless a participant withdraws from the Plaprmasided in Section 9, his or her purchase rightlie purchase of shares of Common
Stock shall be exercised automatically on the PagelDate, and the maximum number of full sharefesuto purchase right shall be
purchased for such participant at the applicabletase Price with the accumulated payroll dedustiorhis or her account. No fractional
shares of Common Stock shall be purchased; anppalgductions accumulated in a participant's ant@thich are not sufficient to purche

a full share shall be retained in the participaatsount for the subsequent Purchase Interval feri@§ Period, subject to earlier withdrawal
by the participant as provided in Section 9. Anyeotfunds left over in a participant's accountratfte Purchase Date shall be returned to the
participant. During a participant's lifetime, afi@pant's purchase right to purchase shares hdeglis exercisable only by him or her.

(b) Notwithstanding any contrary Plan provisiornthié Administrator determines that, on a given Rase Date, the number of shares of
Common Stock with respect to which purchase rightsto be exercised may exceed (i) the numberarestof Common Stock that were
available for sale under the Plan on an Entry D&tbe applicable Offering Period, or (ii) the nuenlof shares of Common Stock available
for sale under the Plan on such Purchase Daté\dhenistrator may in its sole discretion (x) progithat the Company shall make a pro rata
allocation of the shares of Common Stock availédmgourchase on such Entry Date or Purchase Dat@pplicable, in as uniform a manne
shall be practicable and as it shall determingsisdle discretion to be equitable among all pigdiats exercising purchase rights to purchase
Common Stock on such Purchase Date, and contieu@ffiering Period then in effect, or (y) providathhe Company shall make a pro rata
allocation of the shares of Common Stock avail&dgurchase on such Entry Date or Purchase Datapplicable, in as uniform a manne
shall be practicable and as it shall determingsisale discretion to be equitable among all pigditts exercising purchase rights to purchase
Common Stock on such Purchase Date, and termimat®ffering Period then in effect pursuant to Secfi9. The Company may make pro
rata allocation of the shares of Common Stock abéglon the Entry Date of any applicable Offerimgi®d pursuant to the preceding
sentence, notwithstanding any authorization of tamtthl shares of Common Stock for issuance undePthn by the Company's shareholders
subsequent to such Entry Date.

8. Delivery. As soon as administratively practieabfter each Purchase Date on which a purchasemésof Common Stock occurs, the
Company shall arrange the delivery to each paditipthe shares purchased upon exercise of hisrguurchase right in a form determined
the Administrator (in its sole discretion). No peigiant shall have any voting, dividend, or othieaiholder rights with respect to shares of
Common Stock subject to any purchase right gramtei@r the Plan until such shares have been purdlaasbdelivered to the participant as
provided in this Section 8.

9. Withdrawal.

(a) Under procedures established by the Administrat participant may withdraw all but not lessiitadl the payroll deductions credited to
or her account and not yet used to exercise Higiopurchase right under the Plan at any time)osufpmitting to the Company's payroll oft
(or its designee) a written notice of withdrawatlie form prescribed by
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the Administrator for such purpose, or (ii) followj an electronic or other withdrawal procedure qibsd by the Administrator. All of the
participant's payroll deductions credited to hisier account shall be paid to such participantrasptly as practicable after the effective date
of his or her withdrawal and such participant'schase right for the Offering Period shall be autbcadly terminated, and no further payroll
deductions for the purchase of shares shall be rfaaceich Offering Period. If a participant withdmfrom an Offering Period, payroll
deductions shall not resume at the beginning oftlreeeding Offering Period unless the participesgnrolls in the Plan in accordance with
the provisions of Section 4.

(b) A participant's withdrawal from an Offering Rt shall not have any effect upon his or her blliy to participate in any similar plan that
may hereafter be adopted by the Company or in sdicg Offering Periods that commence after the iteation of the Offering Period from
which the participant withdraws.

10. Termination of Employment. In the event a jggpint ceases to be an Employee of an Employearhisr purchase right shall
immediately expire and any payroll deductions destito such participant's account during the Qffgieriod but not yet used to purchase
shares of Common Stock under the Plan shall benedito such participant or, in the case of hiserdeath, to the person or persons entitled
thereto under Section 14, and such participantshase right shall be automatically terminated.

11. Interest. No interest shall accrue on the ghglegluctions of a participant in the Plan.
12. Stock.

(a) Subject to adjustment upon changes in capatiadiz of the Company as provided in Section 18 ntlagimum number of shares of
Common Stock which shall be made available for satéer the Plan shall be 250,000 shares plus argshvhich have been reserved but
issued under the Company's 1995 Employee StockhBsedPlan as of the date of its termination.

(b) Shares of Common Stock to be delivered to tqgi@ant under the Plan shall be registered imidume of the participant or in the name of
the participant and his or her spouse.

13. Administration. The Administrator shall admieisthe Plan and shall have full and exclusiverdisgnary authority to construe, interpret
and apply the terms of the Plan, to determinekiliyi and to adjudicate all disputed claims filedder the Plan. Every finding, decision and
determination made by the Administrator shall hie full extent permitted by law, be final and bimgliupon all parties.

14. Designation of Beneficiary.

(a) A participant may designate a beneficiary whitwireceive any shares of Common Stock and daahy, from the participant's account
under the Plan in the event of such participaratitd subsequent to an Purchase Date on which thegae right is exercised but prior to
delivery to such participant of such shares anti.dasaddition, a participant may designate a hierzef/ who is to receive any cash from the
participant's account under the Plan in the evént o
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such participant's death prior to exercise of thnelpase right. If a participant is married anddesignated beneficiary is not the spouse,
spousal consent shall be required for such desantd be effective.

(b) In the event of the death of a participant enthe absence of a beneficiary validly designateder the Plan who is living at the time of
such participant's death, the Company shall defiueh shares and/or cash to the executor or admatoisof the estate of the participant, or if
no such executor or administrator has been apmbittehe knowledge of the Company), the Compamitsidiscretion, may deliver such
shares and/or cash to the spouse or to any onerer aependents or relatives of the participanif, mo spouse, dependent or relative is kn
to the Company, then to such other person as thgp@oy may designate.

(c) All beneficiary designations under this Sectighshall be made in such form and manner as tmeirfistrator may prescribe from time to
time.

15. Transferability. Neither payroll deductionsdited to a participant's account nor any righthwétgard to the exercise of a purchase right
or to receive shares of Common Stock under the lnbe assigned, transferred, pledged or othedisp®sed of in any way (other than by
will, the laws of descent and distribution or agyided in Section 14) by the participant. Any satfempt at assignment, transfer, pledge or
other disposition shall be without effect, excéyatithe Company may treat such act as an elediwithdraw from an Offering Period in
accordance with Section 9.

16. Use of Funds. All payroll deductions receivedheld by the Company under the Plan may be usedeoompany for any corporate
purpose, and the Company shall not be obligatsgégoegate such payroll deductions. Until shar&€soofimon Stock are issued under the |
(as evidenced by the appropriate entry on the bobkse Company or of a duly authorized transferragf the Company), a participant shall
only have the rights of an unsecured creditor wgdpect to such shares.

17. Reports. Individual accounts shall be maintifoe each participant in the Plan. Statementsobant shall be given to participating
Employees at least annually, which statements skaflorth the amounts of payroll deductions, thecRase Price, the number of shares of
Common Stock purchased and the remaining cashdmldrany.

18. Adjustments, Dissolution, Liquidation, Merger@hange of Control.

(a) Adjustments. In the event that any dividenathier distribution (whether in the form of cashn@oon Stock, other securities, or other
property), recapitalization, stock split, reverszck split, reorganization, merger, consolidatigpljt-up, spin-off, combination, repurchase, or
exchange of Common Stock or other securities oiipany, or other change in the corporate straaifithe Company affecting the
Common Stock such that an adjustment is determbgetie Administrator (in its sole discretion) to dygpropriate in order to prevent dilution
or enlargement of the benefits or potential begéfitended to be made available under the Plan,ttieeAdministrator shall, in such manner
as it may deem equitable, adjust the number arsd cteCommon Stock which may be delivered undePtha, the Purchase Price per share
and the
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number of shares of Common Stock covered by eaathpse right under the Plan which has not yet legercised, and the numerical limits
of Section 6.

(b) Dissolution or Liquidation. In the event of theoposed dissolution or liquidation of the Compahyg Offering Period then in progress
shall be shortened by setting a new Purchase DreéNew Purchase Date"), and shall terminate imately prior to the consummation of
such proposed dissolution or liquidation, unlegss/jgled otherwise by the Board. The New Purchase Biaall be before the date of the
Company's proposed dissolution or liquidation. Bleard shall notify each participant in writing,l@ast ten

(10) business days prior to the New Purchase Et@éthe Purchase Date for the participant's pwehight has been changed to the New
Purchase Date and that the participant's purcligisieshall be exercised automatically on the NewcRase Date, unless prior to such date the
participant has withdrawn from the Offering Peramprovided in Section 9.

(c) Merger or Change of Control. In the event ofi@ger of the Company with or into another corgorabr a Change of Control, each
outstanding purchase right shall be assumed ogaivaent purchase right substituted by the suaressporation or a Parent or Subsidiary
of the successor corporation. In the event thastlveessor corporation refuses to assume or sutbdtitr the purchase right, the Purchase
Interval then in progress shall be shortened bynged new Purchase Date (the "New Purchase Datal'the Offering Period then in progr
shall end on the New Purchase Date. The New Puzdbate shall be before the date of the Companglsosed merger or Change of Cont
The Administrator shall notify each participantimiting, at least ten (10) business days prioh®New Purchase Date, that the Purchase
Date for the participant's purchase right has loéamged to the New Purchase Date and that theiparit's purchase right shall be exercised
automatically on the New Purchase Date, unless firisuch date the participant has withdrawn fram®ffering Period as provided in
Section 9.

19. Amendment or Termination.

(&) The Administrator may at any time and for aegson terminate or amend the Plan. Except as adeeprovided in the Plan, no such
termination can affect purchase rights previousgnged under the Plan, provided that an OfferingoBlenay be terminated by the
Administrator on any Purchase Date if the Admiitir determines that the termination of the Plan the best interests of the Company and
its stockholders. Except as provided in Sectiomrdd this Section 19, no amendment may make anygeharany purchase right theretofore
granted which adversely affects the rights of aatipipant. To the extent necessary to comply \Biéetion 423 of the Code (or any successor
rule or provision or any other applicable law, redjon or stock exchange rule), the Company shathio stockholder approval in such a
manner and to such a degree as required.

(b) Without stockholder consent and without regard/hether any participant rights may be considéoduave been "adversely affected,"” the
Administrator shall be entitled to change the OffgiPeriods, limit the frequency and/or numbertodges in the amount withheld during an
Offering Period, establish the exchange ratio applie to amounts withheld in a currency other ta®. dollars, permit payroll withholding

in excess of the amount designated by a participamitder to adjust for delays or mistakes in tlmempany's processing of properly comple
withholding elections, establish reasonable waitind adjustment periods and/or

-7-



accounting and crediting procedures to ensurestimaiunts applied toward the purchase of Common Stwadach participant properly
correspond with amounts withheld from the partinif|mCompensation, and establish such other limitator procedures as the Administre
determines in its sole discretion advisable whighamnsistent with the Plan.

(c) In the event the Administrator determines thatongoing operation of the Plan may result irauafable financial accounting
consequences, the Board may, in its discretion tartthe extent necessary or desirable, modify agraththe Plan to reduce or eliminate such
accounting consequence including, but not limited t

(i) altering the Purchase Price for any Offeringiéincluding an Offering Period underway at theg of the change in Purchase Price;

(i) shortening any Offering Period so that OffgriReriod ends on a new Purchase Date, includir@ffeming Period underway at the time of
the Board action; and

(iii) allocating shares.
Such modifications or amendments shall not rectwekholder approval or the consent of any Platigipants.

20. Notices. All notices or other communicationsayyarticipant to the Company under or in connectiith the Plan shall be deemed to h
been duly given when received in the form specifigdhe Company at the location, or by the perdesignated by the Company for the
receipt thereof.

21. Conditions Upon Issuance of Shares. Shareswin@®n Stock shall not be issued with respect torahase right under the Plan unless
exercise of such purchase right and the issuard@elivery of such shares pursuant thereto shaiiptp with all applicable provisions of la
domestic or foreign, including, without limitatiothe Securities Act of 1933, as amended, inclutliiegrules and regulations promulgated
thereunder, the Exchange Act and the requiremdrasyostock exchange upon which the shares mayhbdisted, and shall be further
subject to the approval of counsel for the Compaitly respect to such compliance.

As a condition to the exercise of a purchase ridgjgt,Company may require the person exercising punthase right to represent and warrant
at the time of any such exercise that the shasebaing purchased only for investment and withoytresent intention to sell or distribute
such shares if, in the opinion of counsel for tlenpany, such a representation is required by atlysodforementioned applicable provisions
of law.

22. Term of Plan. The Plan shall become effectjyenuthe earlier to occur of its adoption by the Bloar its approval by the stockholders of
the Company. It shall continue in effect until témated pursuant to Section 19.

23. Automatic Transfer to Low Price Offering Perida the extent permitted by any applicable lawgutations, or stock exchange rules if
the Fair Market Value of the Common Stock on angcRase Date in an Offering Period is lower thanRag Market Value of the Common
Stock on the Enroliment Date of such Offering Peiriben all participants in such Offering Period
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shall be automatically withdrawn from such Offeridgriod immediately after the exercise of theirghasse right on such Purchase Date and
automatically re-enrolled in the immediately follmg Offering Period and the current Offering Pergébll automatically terminate after such

purchase of shares on the Purchase Date. The Astrator may shorten the duration of such new QftgReriod within five (5) business
days following the start date of such new Offerffegiod.
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APPENDIX
The following definitions shall be in effect undée Plan:
Definitions.
(a) "Administrator" means the Board or any committieereof designated by the Board in accordande Séttion 13.
(b) "Board" means the Board of Directors of the @amy.
(c) "Change of Control" means the occurrence ofdarthe following events:

() Any "person” (as such term is used in Sectib®&l) and 14(d) of the Exchange Act) becomes tleaéhicial owner" (as defined in Rule
13d-3 of the Exchange Act), directly or indirectbf,securities of the Company representing fiftygeait (50%) or more of the total voting
power represented by the Company's then outstandiiing securities; or

(i) The consummation of the sale or dispositiortiey Company of all or substantially all of the Guamy's assets; or

(iii) The consummation of a merger or consolidatiéithe Company, with any other corporation, otth@n a merger or consolidation which
would result in the voting securities of the Compantstanding immediately prior thereto continutngepresent (either by remaining
outstanding or by being converted into voting siiesr of the surviving entity or its parent) atdeéifty percent (50%) of the total voting
power represented by the voting securities of the@any, or such surviving entity or its parent tariding immediately after such merger or
consolidation.

(iv) A change in the composition of the Board, assult of which fewer than a majority of the Dites are Incumbent Directors. "Incumbent
Directors" means Directors who either (A) are Dioes as of the effective date of the Plan (purst@Stection 22), or (B) are elected, or
nominated for election, to the Board with the affative votes of at least a majority of those Dinestwhose election or nomination was nc
connection with any transaction described in suiimes (i), (i) or (iii) or in connection with ancéual or threatened proxy contest relating to
the election of Directors of the Company.

(d) "Code" means the Internal Revenue Code of 188@mended.
(e) "Common Stock" means the common stock of thegzmy.
(f) "Company" means Intevac, Inc., a Californiapmmation.

(g) "Compensation" means an Employee's base stit@igh gross earnings, but exclusive of paymentgdonmissions, overtime, shift
premium and other compensation.
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(h) "Designated Subsidiary" means any Subsidiaay ltias been designated by the Administrator frome tio time in its sole discretion as
eligible to participate in the Plan.

(i) "Director" means a member of the Board.

()) "Employee" means any individual who is a comnfen employee of an Employer and is customarily leygd for at least twenty (20)
hours per week and more than five (5) months inaatgndar year by the Employer. For purposes oPtha, the employment relationship
shall be treated as continuing intact while theviitial is on sick leave or other leave of absesggroved by the Company. Where the period
of leave exceeds 90 days and the individual's tgikemployment is not guaranteed either by staiuby contract, the employment
relationship shall be deemed to have terminatethe®1st day of such leave.

(k) "Employer" means any one or all of the Compang its Designated Subsidiaries.

() "Enroliment Date" means the first Trading Ddyeach Offering Period.

(m) "Entry Date" means the Enroliment Date or Sé&mitual Entry Date on which an individual becomgméticipant in the Plan.
(n) "Exchange Act" means the Securities ExchangeoAt934, as amended.

(o) "Fair Market Value" means, as of any date vleie of Common Stock determined as follows:

(i) If the Common Stock is listed on any establis®ck exchange or a national market system, direduwithout limitation the Nasdaq
National Market or The Nasdaq SmallCap Market of Nasdaq Stock Market, its Fair Market Value shalthe closing sales price for 1
Common Stock (or the closing bid, if no sales weported) as quoted on such exchange or systeimeattate of determination, as reporte
The Wall Street Journal or such other source astiministrator deems reliable, or;

(i) If the Common Stock is regularly quoted byegagnized securities dealer but selling priceshateeported, its Fair Market Value shall be
the mean of the closing bid and asked prices ®Cbmmon Stock on the date of determination, asrteg in The Wall Street Journal or s
other source as the Administrator deems reliable, o

(iii) In the absence of an established marketlier€ommon Stock, its Fair Market Value shall beedained in good faith by the
Administrator.

(p) "Offering Periods" means the successive periddgpproximately twenty-four (24) months, each poised of one or more successive
Purchase Intervals. The duration and timing of fxifg Periods may be changed pursuant to Sectidrtt8soPlan.

(q) "Parent" means a "parent corporation,” whettoev or hereafter existing, as defined in Sectiofi(dpof the Code.
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(r) "Plan" means this 2003 Employee Stock Purcirdae.

(s) "Purchase Date" means the last Trading Dawmuidry and July of each year. The first Purchage Drader the Plan shall be January 30,
2004.

(t) "Purchase Interval" shall mean the approxinyaset (6) month period running from the first TragiDay in February of each year through
the last Trading Day in July of each year or frdwa first Trading Day in August of each year throtigh last Trading Day in January of the
following year. However, the initial Purchase Intrshall commence on the Enroliment Date of that fDffering Period and end on the last
Trading Day in January 2004.

(u) "Purchase Price" means, for each participangraount equal to eighty-five percent (85%) of Faér Market Value of a share of Common
Stock on (i) the Participant's Entry Date into t@dftering Period, or (ii) on the Purchase Date,chkiaiver is lower; provided however, that the
Purchase Price may be adjusted by the Administpatsuant to Section 19.

(v) "Semi-Annual Entry Date" means the first TragiiDay of each Purchase Interval provided that Juaeding Day is not an Enrollment
Date.

(w) "Subsidiary" means a "subsidiary corporatiomtiether now or hereafter existing, as defined ictiSe 424(f) of the Code.
(x) "Trading Day" means a day on which the U.Siamatl stock exchanges and the Nasdaq System anefopading.
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EXHIBIT 5.1
July 10, 2003

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 July 11, 2003 regarding ¢lgéstration under the Securities Act of 1933, memded, of 250,000 shares of your
Common Stock, no par value (the "Shares"), resefimedsuance under your 2003 Employee Stock PsRéan (the "Plan™). As your legal
counsel, we have reviewed the actions taken byiryconnection with the proposed sale and issuahtteedShares by you under the Plan. We
assume that each issuance of the Shares will be maxtcordance with the terms of the Plan.

It is our opinion that, upon completion of the pedings being taken, or contemplated by us, asgmursel, to be taken prior to the issuance
of the Shares pursuant to the Registration Statearghthe Plan, including the proceedings beingridk order to permit such transaction to
be carried out in accordance with applicable statairities 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 extoltihe Registration Statement, and further conetite use of our name wherever
appearing in the Registration Statement and anyndments thereto.

Very truly yours,

/'s/ W LSON SONSI NI GOODRI CH & ROSATI
W LSON SONSI NI GOODRI CH & ROSATI
Pr of essi onal Corporation



EXHIBIT 23.1
CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

We have issued our report dated January 29, 2@@8nganying the consolidated financial statemehkistevac, Inc. included in the Annual
Report on Form 10-K for the year ended DecembeRBQ2, which are incorporated by reference in Registration Statement on Form S-8.
We hereby consent to the incorporation by referémt¢lee Registration Statement of the aforementioe@ort.

/sl GRANT THORNTON LLP

San Jose, California
July 10, 2003



