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AS FILED WITH THE SECURITIES AND EXCHANGE COMMISSIO N ON JANUARY 28, 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) (1. R S. EMPLOYER | DENTI FI CATI ON NUMBER)

3550 BASSETT STREET
SANTA CLARA, CALIFORNIA 95054
(Address, including zip code of Registrant's ppatiexecutive offices)

EMPLOYEE STOCK PURCHASE PLAN
(FULL TITLE OF THE PLAN)

NORMAN H. POND
CHAIRMAN OF THE BOARD, PRESIDENT AND
CHIEF EXECUTIVE OFFICER
INTEVAC, INC.

3550 BASSETT STREET
SANTA CLARA, CA 95054
(408) 986-9888

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

Copies to:

HERBERT P. FOCKLER, ESQ.
WILSON SONSINI GOODRICH & ROSATI
PROFESSIONAL CORPORATION
650 PAGE MILL ROAD
PALO ALTO, CA 94304

(650) 493-9300

CALCULATION OF REGISTRATION FEE

AMOUNT TO BE  PROPOSED MAXI MUM  PROPOSED NMAXI MUM AMOUNT OF

REG STERED OFFERI NG PRI CE AGCGREGATE REG STRATI ON
TI TLE OF SECURI TI ES TO BE REG STERED (1) PER SHARE (2) OFFERI NG PRI CE FEE
Common St ock, no par val ue,
reserved for issuance under the Intevac,
Inc. Enpl oyee Stock Purchase Plan ("the Plan").... 500, 000 $5. 2063 $2, 603, 150. 00 $687. 23
TOTAL. .« ot 500, 000 $2, 603, 150. 00 $687. 23

(1) This Registration Statement shall also covgradditional shares of Common Stock which becorsesble under the Plan being regist
pursuant to this Registration Statement by reasamy stock dividend, stock split, recapitalizatimnany other similar transaction effec



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

(2) Estimated in accordance with Rule 457(h) underSecurities Act of 1933 (the "Securities Acti)edy for the purpose of calculating the
registration fee. The computation is based uporatleeage of the high and low sale prices of the @omStock as reported on The Nasdaq

National Market on January 25, 2000, multiplied33%o, which is the percentage of the trading purelpaiEe applicable to purchases un
the referenced Plan.



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

Omitted pursuant to the instructions and provisiohBorm S-8.

PART Il

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE.

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

(1) The Registrant's Annual Report on Form 10-Ktfar fiscal year ended December 31, 1998 filed thiehCommission on March 12, 1999
pursuant to Section 13(a) the Securities Exchargj@f1934, as amended (the "Exchange Act");

(2) The Registrant's Quarterly Report on Form 1f»Qhe quarter ended March 31, 1999 filed with @@nmission on May 10, 1999
pursuant to Section 13(a) of the Exchange Act.

(3) The Registrant's Quarterly Report on Form 1f»Qhe quarter ended June 30, 1999 filed withGbenmission on August 10, 1999
pursuant to Section 13(a) of the Exchange Act.

(4) The Registrant's Quarterly Report on Form 1f&Qhe quarter ended September 30, 1999 filed thithCommission on November 3,
1999 pursuant to Section 13(a) of the Exchange Act.

(5) The Registrant's Definitive Proxy StatementSaiedule 14A filed with the Commission on March B899 pursuant to Section 14(a) of
the Exchange Act.

(6) The description of Registrant's Common Stoakt@imed in the Registrant's Registration Stateroaritorm 8-A dated October 5, 1995,
filed with the Commission pursuant to Section 12({fdhe Exchange Act, including any amendment porefiled for the purpose of updating
such description.

(7) The information contained in the RegistranggRtration Statement on Form S-8 (file No. 3335diled with the Commission on
September 17, 1997.

In addition, all documents subsequently filed vifth Commission by the Registrant pursuant to Sestl@(a), 13(c), 14 and 15(d) of the
Exchange Act on or after the date of this RegisinaStatement and prior to the filing of a posteetfive amendment which indicates that all
securities offered hereunder have been sold ortwdiécegisters all securities then remaining unealier this Registration Statement, shal



deemed to be incorporated by reference in thisfReagion 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 referencsrhehall be deemed to be modified or
superseded for purposes of this Registration Setéto the extent that a statement contained heramany other subsequently filed
document which also is or is deemed to be incotpdrhy reference herein modifies or supersedes eardier statement. Any statement so
modified or superseded shall not be deemed, exxepd modified or superseded, to constitute agbdinis Registration Statement.

ITEMS 4 -7.

Items 4 - 7, inclusive, are omitted in reliance mgzeneral Instruction E to Form S-8, and the aboeerporation by reference of a previously
filed and currently effective S-8 (File No. 333-888.

ITEM 8. EXHIBITS.

EXHI BI T
NUMBER DESCRI PTI ON
4.1 Enpl oyee Stock Purchase Pl an.
5.1 Opi nion of WIson Sonsini Goodrich & Rosati, P.C., with respect to
the securities being registered.
23.1 Consent of |ndependent 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 Instrucion 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 2&tly of January 2000.

INTEVAC, INC.

By: /s/ CHARLES B. EDDY, |11

Charles B. Eddy, 11

Vi ce President, Finance and Administration,
Chi ef Financial Oficer, Treasurer and
Secretary

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below constitutes amargpNorman H. Pond
and Charles B. Eddy, lll, jointly and severallys loir her attorneys-in-fact, each with the powesudistitution, 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 andtlange Commission, hereby ratifying and confirmatighat said attorneys-in-fact, or their
substitute or substitutes, may do or cause to he 89 virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.

S| GNATURE TI TLE DATE
/'s/ Norman H. Pond Chai rman of the Board, President and Chief January 28, 2000
---------------------------------- Executive O ficer (Principal Executive
Nor man H. Pond O ficer)
/sl Charles B. Eddy, 111 Vice President, Finance and Adm nistration, January 28, 2000
---------------------------------- Chi ef Financial O ficer, Treasurer and
Charles B. Eddy, |11 Secretary

(Principal Financial and Accounting O ficer)

/sl Robert D. Henpstead Di rector January 28, 2000

Robert D. Henpstead

/sl Edward Durbin Di rector January 28, 2000

Edwar d Dur bi n

/sl David N. Lanbeth Di rector January 28, 2000

David N. Lanbeth
/sl H Joseph Snead Di rector January 28, 2000

H. Joseph Snead
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INDEX TO EXHIBITS

EXH BI' T

NUMBER DESCRI PTI ON
4.1 Enpl oyee Stock Purchase Pl an.
5.1 Opi nion of WIson Sonsini Goodrich & Rosati, P.C., with respect to

the securities being registered.

23.1 Consent of |ndependent Auditors.



EXHIBIT 4.1
INTEVAC, INC.
EMPLOYEE STOCK PURCHASE PLAN
I. PURPOSE OF THE PLAN

This Employee Stock Purchase Plan is intendeddmote the interests of Intevac, Inc. by providitigiele employees with the opportunity
to acquire a proprietary interest in the Corporatlwrough participation in a payraleduction based employee stock purchase plan eebig
qualify under

Section 423 of the Code.

Capitalized terms herein shall have the meaningigmsd to such terms in the attached Appendix.
Il. ADMINISTRATION OF THE PLAN

The Plan Administrator shall have full authorityimerpret and construe any provision of the Plath & adopt such rules and regulations for
administering the Plan as it may deem necessargdier to comply with the requirements of Code $&cti23. Decisions of the Plan
Administrator shall be final and binding on all p@s having an interest in the Plan.

[ll. STOCK SUBJECT TO PLAN

A. The stock purchasable under the Plan shall Beestof authorized but unissued or reacquired CamBtock, including shares of Common
Stock purchased on the open market. The maximunbauof shares of Common Stock which may be issvedthe term of the Plan shall
not exceed one million (1,000,000) shares.

B. Should any change be made to the Common Stoc&ason of any stock split, stock dividend, re@izigtion, combination of shares,
exchange of shares or other change affecting ttstamding Common Stock as a class without the Gatjom's receipt of consideration,
appropriate adjustments shall be made to (i) thermam number and class of securities issuable uthdePlan, (i) the maximum number
and class of securities purchasable per Participaainy one Purchase Date and (iii) the numberckss of securities and the price per share
in effect under each outstanding purchase rigbtdter to prevent the dilution or enlargement ofdfs thereunder.

IV. OFFERING PERIODS

A. Shares of Common Stock shall be offered for pase under the Plan through a series of succesf$areng periods until such time as (i)
the maximum number of shares of Common Stock adaifmr issuance under the Plan shall have beerhpsed or (ii) the Plan shall have
been sooner terminated.

B. Each offering period shall be of such duratioat(to exceed twenty-four (24) months) as deterthimgthe Plan Administrator prior to the
start date. However, the initial offeril



period shall commence at the Effective Time andhieate on the last business day in February 1988.nExt offering period shall commel
on the first business day in February 1998, andemient offering periods shall commence as desdriat the Plan Administrator.

C. Each offering period shall be comprised of d&senf one or more successive Purchase IntervatshBse Intervals shall run from the first
business day in February to the last businessrdayly each year and from the first business dajuigust each year to the last business day
in January of the following year. However, thetfiPsirchase Interval in effect under the initialeoiiig period shall commence at the Effective
Time and terminate on the last business day in 7296.

D. Should the Fair Market Value per share of Comi8totk on any Purchase Date within an offeringqukbe less than the Fair Market
Value per share of Common Stock on the start diead offering period, then that offering peridia#l automatically terminate immediately
after the purchase of shares of Common Stock dm Bucchase Date, and a new offering period shalingence on the next business day
following such Purchase Date. The duration of tiea offering period shall be established by thenPldministrator within five (5) business
days following such start date.

V. ELIGIBILITY

A. Each individual who is an Eligible Employee ¢ tstart date of any offering period under the Phary enter that offering period on such
start date or on any subsequent Semi-Annual Enditg Within that offering period, provided he or semains an Eligible Employee.

B. Each individual who first becomes an Eligible [Hayee after the start date of an offering periad/ranter that offering period on any
subsequent Semi-Annual Date within that offeringqueon which he or she is an Eligible Employee.

C. The date an individual enters an offering pesbdll be designated his or her Entry Date for pseg of that offering period.

D. To participate in the Plan for a particular oiffig period, the Eligible Employee must complete émroliment forms prescribed by the Plan
Administrator (including a stock purchase agreenaewta payroll deduction authorization) and filelséorms with the Plan Administrator |
its designate) on or before his or her scheduldgdyErate.

VI. PAYROLL DEDUCTIONS

A. The payroll deduction authorized by the Paraecipfor purposes of acquiring shares of CommonlkSdoicing an offering period may be
any multiple of one percent (1%) of the Base Sateaig to the Participant during each PurchaseVatervithin that offering period, up to a
maximum of ten percent (10%). The deduction ratawborized shall continue in effect throughoutaffering period, except to the extent
such rate is changed in accordance with the foligvguidelines:

() The Participant may, at any time during theedfig period, reduce his or her rate of payrolludgidn to become effective as soon as
possible after filing the appropriate
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form with the Plan Administrator. The Participardymot, however, effect more than one (1) suchataiu per Purchase Interval.

(i) The Participant may, prior to the commencenwrany new Purchase Interval within the offeriregipd, increase the rate of his or her
payroll deduction by filing the appropriate formtiwthe Plan Administrator. The new rate (which mayexceed the ten percent (10%)
maximum) shall become effective as of the stam dhthe first Purchase Interval following therfgi of such form.

B. Payroll deductions shall begin on the first gay following the Participant's Entry Date into thféering period and shall (unless sooner
terminated by the Participant) continue throughphg day ending with or immediately prior to thetlday of that offering period. The
amounts so collected shall be credited to the étpatit's book account under the Plan, but no istesteall be paid on the balance from time to
time outstanding in such account. The amounts delefrom the Participant shall not be held in aegregated account or trust fund and may
be commingled with the general assets of the Catjmor and used for general corporate purposes.

C. Payroll deductions shall automatically ceasenupe termination of the Participant's purchashtrig accordance with the provisions of
Plan.

D. The Participant's acquisition of Common Stoclenthe Plan on any Purchase Date shall neithérdion require the Participant's
acquisition of Common Stock on any subsequent Rgeate, whether within the same or a differefatrivig period.

VIl. PURCHASE RIGHTS

A. GRANT OF PURCHASE RIGHT. A Participant shall gented a separate purchase right for each off@enigd in which he or she
participates. The purchase right shall be grantethe Participant's Entry Date into the offeringipe and shall provide the Participant with
the right to purchase shares of Common Stock seri@s of successive installments over the remawfdguch offering period, upon the terms
set forth below. The Participant shall executeoalspurchase agreement embodying such terms ahdosiuer provisions (not inconsistent
with the Plan) as the Plan Administrator may deedwisable.

Under no circumstances shall purchase rights b&teplainder the Plan to any Eligible Employee iftsindividual would, immediately after
the grant, own (within the meaning of Code Sec#igdd(d)) or hold outstanding options or other righbtpurchase, stock possessing five
percent (5%) or more of the total combined votiogver or value of all classes of stock of the Coation or any Corporate Affiliate.

B. EXERCISE OF THE PURCHASE RIGHT. Each purchagétrshall be automatically exercised in installnsesrt each successive
Purchase Date within the offering period, and shafe€Common Stock shall accordingly be purchaseledralf of each Participant (other tl
any Participant whose payroll deductions have ety been refunded in accordance with the Ternunaif Purchase Right provisions
below) on each such Purchase Date. The purchabiésleffected by applying the Participant's palydelductions for the Purchase Interval
ending on such Purchase Date to the purchase déwhares of Common Stock at the purchase prieééct for the Participant for that
Purchase Date.
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C. PURCHASE PRICE. The purchase price per shamhizh Common Stock will be purchased on the Paxdici's behalf on each Purchase
Date within the offering period shall not be lelsart eighty-five percent (85%) of the lower of (igtFair Market Value per share of Common
Stock on the Participant's Entry Date into thaeoffg period or (ii) the Fair Market Value per shaf Common Stock on that Purchase Date.
However, for each Participant whose Entry Datetli®othan the start date of the offering period,¢tause

(i) amount shall in no event be less than the Mairket Value per share of Common Stock on the di@te of that offering period. The Plan
Administrator shall establish the exact percenfageach offering period prior to the start datetwdt period.

D. NUMBER OF PURCHASABLE SHARES. The number of stemof Common Stock purchasable by a Participametash Purchase Date
during the offering period shall be the number bble shares obtained by dividing the amount cadi@étom the Participant through payroll
deductions during the Purchase Interval ending thiéth Purchase Date by the purchase price in effethe Participant for that Purchase
Date. However, the maximum number of shares of Com8tock purchasable per Participant on any oneh@se Date shall not exceed
seven hundred fifty (750) shares, subject to pé&riadjustments in the event of certain changebénQorporation's capitalization.

E. EXCESS PAYROLL DEDUCTIONS. Any payroll deductenot applied to the purchase of shares of Comnimek®n any Purchase
Date because they are not sufficient to purchagleade share of Common Stock shall be held for thvelpase of Common Stock on the next
Purchase Date. However, any payroll deductionsapplied to the purchase of Common Stock by reastimedimitation on the maximum
number of shares purchasable by the Participatt@Purchase Date shall be promptly refunded.

F. TERMINATION OF PURCHASE RIGHT. The following pvisions shall govern the termination of outstandigchase rights:

(i) A Participant may, at any time prior to the hegheduled Purchase Date in the offering permdninate his or her outstanding purchase
right by filing the appropriate form with the Pladministrator (or its designate), and no furtheyne#l deductions shall be collected from the
Participant with respect to the terminated purchige. Any payroll deductions collected during therchase Interval in which such
termination occurs shall be refunded as soon asilges

(i) The termination of such purchase right shallisevocable, and the Participant may not subsgtyuesjoin the offering period for which
the terminated purchase right was granted. In dmezsume patrticipation in any subsequent offep@dgod, such individual must re-enroll in
the Plan (by making a timely filing of the presetbenrollment forms) on or before his or her schetiintry Date into that offering period.

(iii) Should the Participant cease to remain agible Employee for any reason (including deathality or change in status) while his or
purchase right remains outstanding, then that @msehight shall immediately terminate, and allhaf Participant's payroll deductions for the
Purchase Interval in which the purchase right soiteates shall be immediately refunded. Howevesushthe Participant cease to remain in
active service by reason of an
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approved unpaid leave of absence, then the Paticghall have the right, exercisable up untill#s business day of the Purchase Interval in
which such leave commences, to (a) withdraw allpdwgroll deductions collected to date on his ortiedralf for that Purchase Interval or (b)
have such funds held for the purchase of sharéssoor her behalf on the next scheduled Purchase. rano event, however, shall any
further payroll deductions be collected on the iBint's behalf during such leave. Upon the Pigditt's return to active service, his or her
payroll deductions under the Plan shall automdyicasume at the rate in effect at the time theddaegan.

G. CORPORATE TRANSACTION. Each outstanding purchégiet shall automatically be exercised, immediat#ior to the effective date
of any Corporate Transaction, by applying the plyeductions of each Participant for the PurcHaserval in which such Corporate
Transaction occurs to the purchase of whole stiEr€®mmon Stock at a purchase price per share ¢égaddhty-five percent (85%) (or such
greater percentage as the Plan Administrator mag bstablished for the offering period in which @arporate Transaction occurs) of the
lower of (i) the Fair Market Value per share of Goon Stock on the Participant's Entry Date intodffering period in which such Corporate
Transaction occurs or (ii) the Fair Market Value gleare of Common Stock immediately prior to tHecfve date of such Corporate
Transaction. However, the applicable limitationtbe number of shares of Common Stock purchasablBaréicipant shall continue to apply
to any such purchase, and the clause (i) amouneatiwall not, for any Participant whose Entry Cfatethe offering period is other than the
start date of that offering period, be less thanRhir Market Value per share of Common Stock an start date. The Corporation shall us
best efforts to provide at least ten (10)-daysrpsidtten notice of the occurrence of any Corporatansaction, and Participants shall,
following the receipt of such notice, have the tighterminate their outstanding purchase righisrio the effective date of the Corporate
Transaction.

H. PRORATION OF PURCHASE RIGHTS. Should the totahtber of shares of Common Stock to be purchasesiipot to outstanding
purchase rights on any particular date exceeduhger of shares then available for issuance utdePlan, the Plan Administrator shall
make a pro-rata allocation of the available sharea uniform and nondiscriminatory basis, and tgqll deductions of each Participant, to
the extent in excess of the aggregate purchase paigable for the Common Stock pro-rated to sudividual, shall be refunded.

I. ASSIGNABILITY. The purchase right shall be exisable only by the Participant and shall not bégasdble or transferable by the
Participant.

J. STOCKHOLDER RIGHTS. A Participant shall havestockholder rights with respect to the shares stiltjehis or her outstanding
purchase right until the shares are purchasedeRdlticipant's behalf in accordance with the miovis of the Plan and the Participant has
become a holder of record of the purchased shares.

VIIl. ACCRUAL LIMITATIONS

A. No Participant shall be entitled to accrue rigtat acquire Common Stock pursuant to any purctigseoutstanding under this Plan if and
to the extent such accrual, when aggregated witiigfits to purchase Common Stock accrued undeo#rer purchase right granted under
this Plan and (ii) similar rights accrued underesttmployee stock purchase plans (within the meaofitCode Section 423) of the
Corporation or any Corporate Affiliate, would
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otherwise permit such Participant to purchase rtteae Twenty-Five Thousand Dollars ($25,000) woitstock of the Corporation or any
Corporate Affiliate (determined on the basis of fagr Market Value per share on the date or datel gghts are granted) for each calendar
year such rights are at any time outstand

B. For purposes of applying such accrual limitadiemthe purchase rights granted under the Plarfottowing provisions shall be in effect:

() The right to acquire Common Stock under eadstanding purchase right shall accrue in a sefigsstallments on each successive
Purchase Date during the offering period on whigthsright remains outstanding.

(i) No right to acquire Common Stock under anystannding purchase right shall accrue to the extenParticipant has already accrued ir
same calendar year the right to acquire CommorkStoder one (1) or more other purchase rightsrateaequal to Twenty-Five Thousand
Dollars ($25,000) worth of Common Stock (determioadhe basis of the Fair Market Value per shartherdate or dates of grant) for each
calendar year such rights were at any time outstgnd

C. If by reason of such accrual limitations, anyghase right of a Participant does not accrue foaréicular Purchase Interval, then the
payroll deductions which the Participant made dythmat Purchase Interval with respect to such mgehight shall be promptly refunded.

D. In the event there is any conflict between thavisions of this Article and one or more provisasf the Plan or any instrument issued
thereunder, the provisions of this Article shalldoatrolling.

IX. EFFECTIVE DATE AND TERM OF THE PLAN

A. The Plan was adopted by the Board on Septemhetrd05 and subsequently approved by the stockimideéctober 1995. The Plan
became effective at the Effective Time.

B. On March 18, 1997, the Board of Directors auttest an increase in the number of shares of ConmBtock reserved for issuance undel
Plan from two hundred fifty thousand (250,000)ite fhundred thousand (500,000) shares, subjetbtdtsolder approval at the 1997 Annual
Meeting. No purchase rights shall be granted utfteePlan in reliance on such two hundred fifty temd (250,000)-share increase, and no
shares of Common Stock shall be issued on the basigch increase, unless and until such increasdeen approved by the Corporation's
stockholders at the 1997 Annual Meeting.

C. Unless sooner terminated by the Board, the $Hali terminate upon the earliest of (i) the lastibess day in January 2005, (ii) the date on
which all shares available for issuance under tha Bhall have been sold pursuant to purchasesrigtgrcised under the Plan or (iii) the date
on which all purchase rights are exercised in cotioe with a Corporate Transaction. No further faige rights shall be granted or exercised,
and no further payroll deductions shall be colléctender the Plan following such termination.
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X. AMENDMENT OF THE PLAN

The Board may alter, amend, suspend or discontim®lan at any time to become effective immedjdtdlowing the close of any Purchase
Interval. However, the Board may not, without tippval of the Corporation's stockholders, (i) matly increase the number of shares of
Common Stock issuable under the Plan or the maximumber of shares purchasable per Participant pioaa Purchase Date, except for
permissible adjustments in the event of certaimgka in the Corporation's capitalization, (ii) attee purchase price formula so as to reduce
the purchase price payable for the shares of Conftmek purchasable under the Plan, or (iii) maligrincrease the benefits accruing to
Participants under the Plan or materially modifg taquirements for eligibility to participate iretPlan.

XI. GENERAL PROVISIONS
A. All costs and expenses incurred in the admiai&in of the Plan shall be paid by the Corporation.

B. Nothing in the Plan shall confer upon the P#tint any right to continue in the employ of ther@wation or any Corporate Affiliate for
any period of specific duration or interfere withatherwise restrict in any way the rights of ther@ration (or any Corporate Affiliate
employing such person) or of the Participant, whights are hereby expressly reserved by eaclermoinate such person's employment at
time for any reason, with or without cause.

C. The provisions of the Plan shall be governethieylaws of the State of California without redorthat State's conflict-of-laws rules.
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SCHEDULE A

CORPORATIONS PARTICIPATING IN EMPLOYEE STOCK
PURCHASE PLAN AS OF THE EFFECTIVE TIME

Intevac, Inc.



APPENDIX
The following definitions shall be in effect undée Plan:

A. BASE SALARY shall mean the regular base salaigfio a Participant by one or more Participatimgnpanies during such individual's
period of participation in one or more offering ipels under the Plan, plus any pre-tax contributimasle by the Participant to any Code
Section 401(k) salary deferral plan or any Codei&ed 25 cafeteria benefit program now or hereaftgablished by the Corporation or any
Corporate Affiliate. The following items of compeni®n shall NOT be included in Base Salary: (i)asdértime payments, bonuses,
commissions (other than those functioning as balseysequivalents), profit-sharing distributionslasther incentive-type payments and (ii)
any and all contributions (other than Code Sectioi(k) or Code Section 125 contributions) madehenRarticipant's behalf by the
Corporation or any Corporate Affiliate under anypdoyee benefit or welfare plan now or hereaftealelthed.

B. BOARD shall mean the Corporation's Board of Diretors.
C. CODE shall mean the Internal Revenue Code 06,188 amended.
D. COMMON STOCK shall mean the Corporation's comratmtk.

E. CORPORATE AFFILIATE shall mean any parent orsidiary corporation of the Corporation (as deteediim accordance with Code
Section 424), whether now existing or subsequeggtgblished.

F. CORPORATE TRANSACTION shall mean either of tbddwing stockholder-approved transactions to whtwdh Corporation is a party:

(i) a merger or consolidation in which securiti@sgessing more than fifty percent (50%) of thel mdanbined voting power of the
Corporation's outstanding securities are transfieioea 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 assets of the Corgorein complete liquidation or dissolution of the
Corporation.

G. CORPORATION shall mean Intevac, Inc., a Califarcorporation, and any corporate successor tor albstantially all of the assets or
voting stock of Intevac, Inc. which shall by appiiafe action adopt the Plan.

H. EFFECTIVE TIME shall mean November 21, 1995, tilhee at which the Underwriting Agreement was exedwand finally priced. Any
Corporate Affiliate which becomes a Participatingr@ration after such Effective Time shall desigrassubsequent Effective Time with
respect to its employee-Participants.

I. ELIGIBLE EMPLOYEE shall mean any person who ispoyed by a Participating Company on a basis undhéch he or she is regularly
expected to render more than twenty (



hours of service per week for more than five (5hthe per calendar year for earnings considered svageer Code Section 3401(a).

J. ENTRY DATE shall mean the date an Eligible Emyplo first commences participation in the offerimgipd in effect under the Plan. The
earliest Entry Date under the Plan shall be thedgffe Time.

K. 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 oa Nasdaq National Market, then the Fair Market ¥alhall 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 Stocktmndate in question, then the F

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

(i) If the Common Stock is at the time listed aryé&Stock Exchange, then the Fair Market Value dhalhe closing selling price per share of
Common Stock on the date in question on the Stackh&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 theNfaiket Value shall be the closing selling pricetba last preceding date for which such
guotation exists.

(iii) For purposes of the initial offering periodweh begins at the Effective Time, the Fair Maratue shall be deemed to be equal to the
price per share at which the Common Stock is gottie initial public offering pursuant to the Undeiting Agreement.

L. 1933 ACT shall mean the Securities Act of 19%88amended.
M. PARTICIPANT shall mean any Eligible EmployeeaoParticipating Corporation who is actively pafating in the Plan.

N. PARTICIPATING CORPORATION shall mean the Corgara and such Corporate Affiliate or Affiliates ey be authorized from tirr
to time by the Board to extend the benefits ofRlan to their Eligible Employees. The Participat@®grporations in the Plan as of the
Effective Time are listed in attached Schedule A.

O. PLAN shall mean the Corporation's Employee Stégichase Plan, as set forth in this document.
P. PLAN ADMINISTRATOR shall mean the committee wiot (2) or more Board members appointed by the Btmatiminister the Plan.
Q. PURCHASE DATE shall mean the last business daach Purchase Interval. The initial Purchase Bhaédl be July 31, 1996.
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R. PURCHASE INTERVAL shall mean each successived®jxmonth period within the offering period at thed of which there shall be
purchased shares of Common Stock on behalf of Raditipant.

S. SEMI-ANNUAL ENTRY DATE shall mean the first bugiss day in February and August each year.
T. STOCK EXCHANGE shall mean either the AmericancBtExchange or the New York Stock Exchange.

U. UNDERWRITING AGREEMENT shall mean the agreemieetween the Corporation and the underwriter or omdiers managing the
initial public offering of the Common Stock.
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EXHIBIT 5.1
January 28, 2000

Intevac, Inc.
3550 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 January 28, 2000 regardiegegistration under the Securities Act of 1933amended, of an aggregate of 500,000
shares of your Common Stock, no par value (ther&ip reserved for issuance under your Employeek32urchase Plan (the "Plan"). As
your legal counsel, we have reviewed the actiokertdoy you in connection with the proposed saleiasulance of the Shares by you ur

the Plan. We assume that the consideration recélygdu in connection with each issuance of Shaiénclude an amount in the form of
cash or property that exceeds the greater ofdiptigregate par value of such Shares or (ii) tiiopoof such consideration determined by
Company's Board of Directors to be "capital" forguses of the General Corporation Law of the Siafeelaware.

It is our opinion that, upon completion of the predings being taken, or contemplated by us, asgaunrsel, 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 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 extoltiie Registration Statement, and further congetiite 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 (Form8$pertaining to the Intevac, Inc. Employee Stoukchase
Plan of our report dated January 19, 1999 witheesip the consolidated financial statements ahddwde of Intevac, Inc. included in its
Annual Report (Form 10-K) for the year ended Decendi, 1998, filed with the Securities and Excha@genmission.

ERNST & YOUNG LLP

San Jose, California
January 28, 2000
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