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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box:o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestments plans, check the following box: x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o

If this Form is a post effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration number of the earlier effective registration statement for the same offering.
o

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. o

If this form is a post-effective amendment to a registration statement filed pursuant General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o

Indicate by check mark whether registrant is a large accelerated filer, an accelerated filer, a non accelerated filer, or a
smaller reporting company.

Large Accelerated Filer   o Accelerated Filer  o
Non-Accelerated Filer  o Smaller Reporting Company  x
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CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered  

Amount to be
Registered

(1)(2)

Proposed Maximum
Offering Price Per

Security (3)

Proposed Maximum
Aggregate Offering

Price (4)

Amount of
Registration Fee

Common Stock, par value
$0.01 per share
Preferred Stock, par value $.01
per share
Debt Securities
Warrants
Units (5)
Total $20,000,000 $2,322

(1) There are being registered hereunder such indeterminate number of shares of
common stock, such indeterminate number of shares of preferred stock, such
indeterminate principal amount of debt securities, such indeterminate number of
warrants to purchase common stock and/or preferred stock and such indeterminate
number of units as may be sold by the registrant from time to time, which together
shall have an aggregate initial offering price not to exceed $20,000,000. If any debt
securities are issued at an original issue discount, then the offering price of such
debt securities shall be in such greater principal amount at maturity as shall result in
an aggregate offering price not to exceed $20,000,000, less the aggregate dollar
amount of all securities previously issued hereunder. Any securities registered
hereunder may be sold separately or as units with the other securities registered
hereunder. The proposed maximum offering price per unit will be determined, from
time to time, by the registrant in connection with the issuance by the registrant of
the securities registered hereunder. The securities registered hereunder also include
such indeterminate number of shares of common stock and amount of debt
securities as may be issued upon conversion of or exchange for common stock,
preferred stock or debt securities that provide for conversion or exchange, upon
exercise of warrants or pursuant to the anti-dilution provisions of any of such
securities. In addition, this registration statement also relates to an indeterminate
number of shares of common stock that may be issued upon stock splits, stock
dividends or similar transactions in accordance with Rule 416 under the Securities
Act of 1933.

(2) Subject to the restrictions of Rule 5635 of the Nasdaq Listing Rules, the Registrant
may sell no more than 20% of its shares in a primary offering in any given year if
such shares are sold below the greater of book value or market value.

(3) The proposed maximum offering price per class of security will be determined from
time to time by the registrant in connection with the issuance by the registrant of the
securities registered hereunder. The principal amount of any debt securities issued
with original issue discount will be greater at maturity. If any debt securities are
issued with original issue discount, then the offering price of such debt securities

Edgar Filing: CVD EQUIPMENT CORP - Form S-3

3



shall be in such greater principal amount as shall result in an aggregate initial
offering price not to exceed $20,000,000, less the aggregate dollar amount of all
securities previously issued hereunder.

(4) Estimated solely for the purpose of calculating the registration fee pursuant to Rule
457(o) of the Securities Act of 1933.

(5) Consisting of some or all of the securities listed above, in any combination,
including common stock, preferred stock, debt securities and warrants.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until this
Registration Statement shall become effective on such date as the Commission, acting pursuant to Section 8(a), may
determine.

Edgar Filing: CVD EQUIPMENT CORP - Form S-3

4



The information in this prospectus is not complete and may be changed.  These securities will not be sold until the
registration statement filed with the Securities and Exchange Commission is effective.  This prospectus is not an offer
to sell these securities, and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED FEBRUARY 14, 2011

PROSPECTUS
CVD EQUIPMENT CORPORATION

$20,000,000

Common Stock
Preferred Stock
Debt Securities

Warrants
Units

We may offer and sell from time to time in one or more offerings up to $20,000,000 in the aggregate of:

• shares of our common stock;

• shares of our preferred stock, in one or more series

• our debt securities, in one or more series, which may be either senior or subordinated
debt securities;

• warrants to purchase shares of our common stock or preferred stock;

• units consisting of shares of common stock, debt securities and/or warrants to
purchase shares of common stock and/or debt securities in any combination; or

• any combination of the foregoing.

Each time we offer securities, we will provide the specific terms of the securities offered in one or more supplements
to this prospectus. We may also authorize one or more free writing prospectuses to be provided to you in connection
with these offerings. The prospectus supplement and any related free writing prospectus may also add, update or
change information contained in this prospectus. You should carefully read this prospectus, the applicable prospectus
supplement and any related free writing prospectus, as well as any documents incorporated by reference, before
buying any of the securities being offered.

The securities offered by this prospectus may be sold directly by us to investors, through agents designated from time
to time or to or through underwriters or dealers. We will set forth the names of any underwriters or agents and any
applicable fees, commissions, discounts and over-allotments in an accompanying prospectus supplement. For
additional information on the methods of sale, you should refer to the section entitled “Plan of Distribution” in this
prospectus and in the applicable prospectus supplement. The price to the public of such securities and the net proceeds
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we expect to receive from such sale will also be set forth in a prospectus supplement.
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Our common stock is listed on the NASDAQ Capital Market under the symbol “CVV.” On February 11, 2011, the last
reported sale price of our common stock on the NASDAQ Capital Market was $8.09 per share. As of February 11,
2011, the aggregate market value of our outstanding common stock held by non-affiliates was approximately
$25,828,000. For purposes of this disclosure, shares of common stock held by persons who are known by us to
beneficially own more than 5% of the outstanding shares of common stock and shares held by officers and directors of
the registrant have been excluded in that such persons may be deemed to be affiliates. We have not offered any
securities pursuant to General Instruction I.B.6 of Form S-3 during the prior 12-calendar month period that ends on,
and includes, the date of this prospectus.

INVESTING IN OUR SECURITIES INVOLVES A HIGH DEGREE OF RISK. YOU SHOULD REVIEW
CAREFULLY THE RISKS AND UNCERTAINTIES REFERENCED UNDER THE HEADING “RISK FACTORS”
BEGINNING ON PAGE 7 OF THIS PROSPECTUS AS WELL AS THOSE CONTAINED IN THE APPLICABLE
PROSPECTUS SUPPLEMENT AND ANY RELATED FREE WRITING PROSPECTUS, AND IN THE OTHER
DOCUMENTS THAT ARE INCORPORATED BY REFERENCE INTO THIS PROSPECTUS.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS PROSPECTUS.  ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

THE DATE OF THIS PROSPECTUS IS FEBRUARY 14, 2011.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission (the “SEC”), utilizing a “shelf” registration process. Under this shelf registration process, we may offer
shares of our common stock and preferred stock, various series of debt securities and/or warrants to purchase any of
such securities, either individually or in units, in one or more offerings, up to a total dollar amount of $20,000,000.
However, in no event will we sell more than one-third (1/3) of our “public float” (the market value of our common stock
held by non-affiliates) in any twelve (12) month period.  This prospectus provides you with a general description of
the securities we may offer. Each time we offer a type or series of securities under this prospectus, we will provide a
prospectus supplement that will contain more specific information about the specific terms of the offering. We may
also authorize one or more free writing prospectuses to be provided to you that may contain material information
relating to these offerings. Each such prospectus supplement (and any related free writing prospectus that we may
authorize to be provided to you) may also add, update or change information contained in this prospectus or in
documents incorporated by reference into this prospectus. We urge you to carefully read this prospectus, any
applicable prospectus supplement and any related free writing prospectus, together with the information incorporated
herein by reference as described under the headings “Where You Can Find Additional Information” and “Incorporation of
Certain Information by Reference” before buying any of the securities being offered. THIS PROSPECTUS MAY NOT
BE USED TO OFFER OR SELL SECURITIES UNLESS IT IS ACCOMPANIED BY A PROSPECTUS
SUPPLEMENT.

You should rely only on the information contained or incorporated by reference in this prospectus, any applicable
prospectus supplement and any related free writing prospectus. We have not authorized anyone to provide you with
different information in addition to or different from that contained in this prospectus, any applicable prospectus
supplement and any related free writing prospectus. No dealer, salesperson or other person is authorized to give any
information or to represent anything not contained in this prospectus, any applicable prospectus supplement or any
related free writing prospectus that we may authorize to be provided to you. You must not rely on any unauthorized
information or representation. This prospectus is an offer to sell only the securities offered hereby, but only under
circumstances and in jurisdictions where it is lawful to do so. You should assume that the information in this
prospectus, any applicable prospectus supplement or any related free writing prospectus is accurate only as of the date
on the front of the document and that any information incorporated by reference is accurate only as of the date of the
document incorporated by reference, regardless of the time of delivery of this prospectus, any applicable prospectus
supplement or any related free writing prospectus, or any sale of a security.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will be filed or
will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you
may obtain copies of those documents as described below under the heading “Where You Can Find Additional
Information.”

1
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SUMMARY

The following summary highlights selected information from this prospectus or incorporated by reference in this
prospectus.  This summary does not contain all the information you should consider before investing in our
securities.  You should carefully read the entire prospectus, the applicable prospectus supplement and any related free
writing prospectus, including the risks of investing in our securities referred to under the heading “Risk Factors” in this
prospectus and contained in the applicable prospectus supplement and any related free writing prospectus, and in the
other documents that are incorporated by reference into this prospectus. You should also carefully read the
information incorporated by reference into this prospectus, including our financial statements, and the exhibits to the
registration statement of which this prospectus is a part.

As used in this prospectus, "CVD," "we," "our" and "us" refer to CVD Equipment Corporation, unless stated
otherwise or the context requires otherwise.

Our Company

We design, develop and manufacture customized state-of-the-art equipment and process solutions used to develop and
manufacture solar, nano and advanced electronic components, materials and coatings for research and industrial
applications, with the focus on enabling tomorrow’s technologies™.  We offer a broad range of chemical vapor
deposition, gas control and other equipment that is used by our customers to research, design and manufacture
semiconductors, solar cells, smart glass, carbon nanotubes, nanowires, LEDs, MEMS and industrial coatings, as well
as equipment for surface mounting of components onto printed circuit boards.  Through our Application Laboratory,
we provide process development support and process startup assistance.  Our proprietary products are generally
customized to meet the particular specifications of individual customers and to accelerate the commercialization of
their proprietary intellectual property.  We also offer standard products that are based on the expertise and know-how
we have developed in designing and manufacturing our customized products.

Based on more than 28 years of experience, we use our engineering, manufacturing and process development to
transform new applications into leading-edge manufacturing solutions.  This enables university, research and
industrial scientists at the cutting edge of technology to develop next generation solar, nano, LEDs, semiconductors
and other electronic components.  We also develop and manufacture research and production equipment based on our
proprietary designs.  We have built a significant library of design expertise, know-how and innovative solutions to
assist our customers in developing these intricate processes and to accelerate their commercialization.  This library of
solutions, along with our vertically integrated manufacturing facilities, allows us to provide superior design, process
and manufacturing solutions to our customers on a cost effective basis.

Part of our strategy is to target opportunities in the research and development and production equipment market, with
a focus on higher-growth applications such as solar smart glass coatings, carbon nanotubes, nanowires, MEMS and
LEDs.  To expand our penetration into these growth markets, we have a line of proprietary standard products and
custom systems. Historically, we manufactured most products on a custom one-at-a-time basis to meet an individual
customer’s specific research requirements.  Our new proprietary systems leverage the technological expertise that we
have developed through designing these custom systems onto a standardized basic core.  This core is easily adapted
through a broad array of available add-on options to meet the diverse product and budgetary requirements of the
research community.  By manufacturing the basic core of these systems in higher volumes, we are able to reduce both
the cost and delivery time for our systems.  These systems, which we market and sell under the “EasyTube” product
line, are sold to researchers at universities, research laboratories, and startup companies in the United States and
throughout the world.
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Sales of our proprietary standard, custom systems and process solutions have been driven by building on the success
of our installed customer base, which includes several Fortune 500 companies.  Historically, revenues have grown
primarily through sales to existing customers with additional capacity needs or new requirements, as well as to new
customers.  However, with the proprietary solutions and our expanded focus on “accelerating the commercialization of
tomorrow’s technologies” we are developing an additional customer base.  We have generally gained new customers
through word of mouth, the movement of personnel from one company to another, limited print advertising and trade
show attendance.  We are now also gaining new customers by awareness of our company in the marketplace with
results from our Application Laboratory, partnerships with startup companies, increased participation in trade shows
and expanded internet advertising.

2
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The core competencies we have developed in equipment and software design, as well as in systems manufacturing and
process solutions, are used to engineer our finished products and to accelerate the commercialization path of our
customer base.  Our proprietary Windows-based, real-time, software application allows for rapid configuration, and
provides our customers with powerful tools to understand, optimize and repeatedly control their processes.  Our
vertically integrated structure allows us to control the manufacturing process, from bringing raw metal and
components into our manufacturing facilities to shipping out finished products.  These factors significantly reduce
cost, improve quality and reduce the time it takes from customer order to shipment of our products.  Our Application
Laboratory allows selected customers to bring up their process tools in our Application Laboratory and to work
together with our scientists and engineers to optimize process performance.

We conduct our operations through three divisions: (1) CVD, which includes our First Nano product line (“CVD/First
Nano”); (2) Stainless Design Concept (“SDC”); and (3) Conceptronic, (“Conceptronic”). Each division operates on a
day-to-day basis with its own operating manager while product development, sales and administration are managed at
the corporate level.

Operating Divisions

CVD/First Nano is a supplier of state-of-the-art chemical vapor deposition systems for use in the research,
development and manufacturing of semiconductors, LEDs, carbon nanotubes, nanowires, solar cells and a number of
industrial applications.  We utilize our expertise in the design and manufacture of chemical vapor deposition systems
to work with laboratory scientists to bring state-of-the-art processes from the research laboratory into production, as
well as to provide production equipment and process solutions based on our designs.  CVD/First Nano also operates
our Application Laboratory in a separate building where our personnel interact effectively with the scientists and
engineers of our customer base.

SDC designs and manufactures ultra-high purity gas and chemical delivery control systems for state-of-the-art
semiconductor fabrication processes, solar cells, LEDs, carbon nanotubes, nanowires, and a number of industrial
applications.  Our SDC products are sold on a stand-alone basis, as well as together with our CVD/First Nano
systems. SDC operates out of a 22,000 square foot facility fitted with Class 10 and Class 100 clean room
manufacturing space located in Saugerties, New York.

Conceptronic designs and manufactures reflow ovens and rework stations for the printed circuit board assembly and
semi-conductor packaging industries.  Our equipment is designed to melt solder in a controlled process to form
superior connections between components.  This, in turn, creates complete electronic circuits for computers and
telecommunication systems, as well as for the automotive and defense industries.  To address pricing pressure in what
is now a mature industry for standardized reflow ovens and the current economic downturn, we have begun to offer
customized products for complex heating and drying applications.

Principal Products

Chemical Vapor Deposition - A process which passes a gaseous compound over a target material surface that is heated
to such a degree that the compound decomposes and deposits a desired layer onto substrate material.  The process is
accomplished by combining appropriate gases in a reaction chamber, of the kind produced by the Company, at
elevated temperatures (typically 300-1,800 degrees Celsius).  Our Chemical Vapor Deposition systems are complete
and include all necessary instrumentation, subsystems and components and include state-of-the-art process control
software.  We provide both standard and specifically engineered products for particular customer applications.  Some
of the standard systems we offer are for Silicon, Silicon-Germanium, Silicon Dioxide, Silicon Nitride, Polysilicon,
Liquid Phase Epitaxial, Metalorganic Chemical Vapor Deposition, Carbon Nanotubes, Graphene and Nanowires,
Solar Cell research and Solar material quality control.
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Our Chemical Vapor Deposition systems are available in a variety of models that can be used in laboratory research
and production.  All models are offered with total system automation, a microprocessor control system by which the
user can measure, predict and regulate gas flow, temperature, pressure and chemical reaction rates, thus controlling the
process in order to enhance the quality of the materials produced.  Our standard microprocessor control system is
extremely versatile and capable of supporting the complete product line and most custom system requirements.  These
Chemical Vapor Deposition systems are typically priced between $80,000 and $1,500,000.

3
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We were incorporated in New York on October 13, 1982.  Our principal executive office is located at 1860 Smithtown
Avenue, Ronkonkoma, NY 11779, and our telephone number is (631) 981-7081.  Our website address is
www.cvdequipment.com.   Information contained on our website is not a part of this prospectus.

The Securities We May Offer

We may offer shares of our common stock, various series of debt securities and/or warrants to purchase any of such
securities, either individually or in units, with a total value of up to $20,000,000 from time to time under this
prospectus at prices and on terms to be determined at the time of any offering. This prospectus provides you with a
general description of the securities we may offer. Each time we offer a type or series of securities under this
prospectus, we will provide a prospectus supplement that will describe the specific amounts, prices and other
important terms of the securities, including, to the extent applicable:

• designation or classification;

• aggregate principal amount or aggregate offering price;

• maturity, if applicable;

• original issue discount, if any;

• rates and times of payment of interest or dividends, if any;

• redemption, conversion, exercise, exchange or sinking fund terms, if any;

• preferences over other classes of our securities, if any;

• restrictive covenants, if any;

• Voting or other rights, if any;

• conversion or exchange prices or rates, if any, and, if applicable, any provisions for
changes to or adjustments in the conversion or exchange prices or rates and in the
securities or other property receivable upon conversion or exchange; and

• important United States federal income tax considerations.

The prospectus supplement and any related free writing prospectus that we may authorize to be provided to you may
also add, update or change information contained in this prospectus or in documents we have incorporated by
reference. However, no prospectus supplement or free writing prospectus will offer a security that is not registered and
described in this prospectus at the time of the effectiveness of the registration statement of which this prospectus is a
part.

Common Stock. We may issue shares of our common stock from time to time. Holders of shares of common stock are
entitled to one vote for each share on all matters to be voted on by the shareholders, and do not have cumulative
voting rights.  Subject to the preferences that may be applicable to any then outstanding shares of preferred stock,
holders of shares of common stock are entitled to share ratably in dividends, if any, as may be declared from time to
time by the Board of Directors in its discretion, from funds legally available therefore. In the event of our liquidation,
dissolution or winding up, holders of our common stock will be entitled to share ratably in the net assets legally
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available for distribution to shareholders after the payment of all of our debts and other liabilities.. Subject to the
satisfaction of any liquidation preference granted to the holders of any outstanding shares of preferred stock, holders
of common stock have no preemptive or other subscription rights, and there are no conversion rights or redemption
with respect to such shares.

4
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Preferred Stock. In the event authorized by our Board of Directors and the holders of not less than two-thirds (2/3) of
the shares of our outstanding common stock, we may issue shares of our preferred stock from time to time, in one or
more series. The rights, preferences and privileges of the shares of each wholly unissued series, and any qualifications,
limitations or restrictions thereon, including dividend rights, conversion rights, preemptive rights, terms of redemption
or repurchase, liquidation preferences, sinking fund terms and the number of shares constituting any series or the
designation of any series would be set forth in our Certificate of Incorporation, as amended. Convertible preferred
stock will be convertible into our common stock or exchangeable for other securities. Conversion may be mandatory
or at your option and would be at prescribed conversion rates.

Debt Securities. We may issue debt securities from time to time, in one or more series, as either senior or subordinated
debt or as senior or subordinated convertible debt. The senior debt securities will rank equally with any other
unsecured and unsubordinated debt. The subordinated debt securities will be subordinate and junior in right of
payment, to the extent and in the manner described in the instrument governing the debt, to all of our senior
indebtedness. Convertible debt securities will be convertible into or exchangeable for our common stock or other
securities. Conversion may be mandatory or at your option and would be at prescribed conversion rates.

The debt securities will be issued under one or more documents called indentures, which are contracts between us and
a national banking association or other eligible party, as trustee. In this prospectus, we have summarized certain
general features of the debt securities. We urge you, however, to read the applicable prospectus supplement (and any
free writing prospectus that we may authorize to be provided to you) related to the series of debt securities being
offered, as well as the complete indentures that contain the terms of the debt securities.   A form of indenture has been
filed as an exhibit to the registration statement of which this prospectus is a part, and supplemental indentures and
forms of debt securities containing the terms of the debt securities being offered will be filed as exhibits to the
registration statement of which this prospectus is a part or will be incorporated by reference from reports we file with
the SEC.

Warrants. We may issue warrants for the purchase of common stock, preferred stock and/or debt securities in one or
more series. We may issue warrants independently or together with common stock, preferred stock and/or debt
securities, and the warrants may be attached to or separate from these securities. In this prospectus, we have
summarized certain general features of the warrants. We urge you, however, to read the applicable prospectus
supplement (and any free writing prospectus that we may authorize to be provided to you) related to the particular
series of warrants being offered, as well as the complete warrant agreements and/or warrant certificates that contain
the terms of the warrants.

Units. We may issue, in one or more series, units consisting of common stock, , preferred stock debt securities and/or
warrants for the purchase of common stock, preferred stock and/or debt securities in any combination. In this
prospectus, we have summarized certain general features of the units. We urge you, however, to read the applicable
prospectus supplement (and any free writing prospectus that we may authorize to be provided to you) related to the
series of units being offered, as well as the complete unit agreement that contains the terms of the units.

We may evidence each series of units by unit certificates that we will issue. Units may be issued under a unit
agreement that we enter into with a unit agent. We will indicate the name and address of the unit agent, if applicable,
in the prospectus supplement relating to the particular series of units being offered.

5
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of Section 27A of the Securities Act
regarding our business, financial condition, results of operations and prospects. Words such as expects, anticipates,
intends, plans, believes, seeks, estimates and similar expressions or variations of such words are intended to identify
forward-looking statements. However, these are not the exclusive means of identifying forward-looking statements.
Although forward-looking statements contained in this prospectus reflect our good faith judgment, such statements
can only be based on facts and factors currently known to us. Consequently, forward-looking statements are inherently
subject to risks and uncertainties, and actual outcomes may differ materially from the results and outcomes discussed
in the forward-looking statements. Further information about the risks and uncertainties that may impact us are
described or incorporated by reference in “Risk Factors” below. You should read that section carefully. You should not
place undue reliance on forward-looking statements, which speak only as of the date of this prospectus. We undertake
no obligation to update publicly any forward-looking statements in order to reflect any event or circumstance
occurring after the date of this prospectus or currently unknown facts or conditions or the occurrence of unanticipated
events.

RISK FACTORS

Investing in our securities involves significant risks. You should review carefully the risks and uncertainties described
under the heading “Risk Factors” contained in, or incorporated into, the applicable prospectus supplement and any
related free writing prospectus, and under similar headings in the other documents that are incorporated by reference
herein or therein. Each of the referenced risks and uncertainties could adversely affect our business, operating results
and financial condition, as well as adversely affect the value of an investment in our securities. Additional risks not
known to us or that we believe are immaterial may also adversely affect our business, operating results and financial
condition and the value of an investment in our securities.

USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we currently intend to use the net proceeds from
the sale of securities offered by this prospectus for working capital and other general corporate purposes, including
capital expenditures, facilities expansion, acquisitions of complementary products, technologies or businesses and
repaying indebtedness we may incur from time to time. The timing and amount of our actual expenditures will be
based on many factors, including cash flows from operations and the anticipated growth of our business.  As a result,
unless otherwise indicated in the prospectus supplement, our management will have broad discretion to allocate the
net proceeds of the offerings.

DESCRIPTION OF CAPITAL STOCK

The following is only a summary of the material terms of our common stock and preferred stock. Because it is only a
summary, it does not contain all the information that may be important to you. Accordingly, you should carefully read
the more detailed provisions of our certificate of incorporation, as amended, and our by-laws, each of which has been
filed with the SEC, as well as applicable provisions of New York law.

Authorized Capitalization
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Our authorized capital stock consists of 10,000,000 shares of Common Stock, par value $0.01 per share, 500 shares of
Class A Preferred Stock, par value $0.01 per share and 250 shares of Class B Preferred Stock, par value $0.01 per
share.

As of February 11, 2011, there were 4,828,325 shares of common stock outstanding held by approximately 76
shareholders of record and over 700 beneficial owners.  No shares of our preferred stock were outstanding.

6

Edgar Filing: CVD EQUIPMENT CORP - Form S-3

19



Common Stock

Holders of shares of common stock are entitled to one vote for each share on all matters to be voted on by the
shareholders, and do not have cumulative voting rights, subject to the preferences that may be applicable to any then
outstanding shares of preferred stock. Holders of shares of common stock are entitled to share ratably in dividends, if
any, as may be declared from time to time by the Board of Directors in its discretion, from funds legally available
therefore. In the event of our liquidation, dissolution or winding up, holders of our common stock will be entitled to
share ratably in the net assets legally available for distribution to shareholders after the payment of all of our debts and
other liabilities. Holders of common stock have no preemptive or other subscription rights, and there are no
conversion rights or redemption with respect to such shares.

Preferred Stock

By their terms, all of the shares of Class A Preferred Stock and Class B Preferred Stock were redeemed for one cent
($0.01) per share on July 2, 1990 and July 1, 1988 respectively. All such shares were cancelled and may not be
reissued.

At present, we do not have any shares of preferred stock authorized under our certificate of incorporation available for
issuance.  If we were going to issue shares of preferred stock, our Board of Directors and the holders of at least
two-thirds (2/3) of the outstanding shares of our common stock would have to first authorize and approve an
amendment to our certificate of incorporation authorizing shares of preferred stock for issuance.

Assuming our Board of Directors and shareholders authorize an amendment to our certificate of incorporation in the
manner described above to authorize “blank check” preferred stock, our certificate of incorporation, as amended would
provide that our Board of Directors has the authority, without further action by the shareholders, to issue up to a
specified number of shares of preferred stock in one or more series and to fix the rights, preferences, privileges and
restrictions of this preferred stock, including dividend rights, conversion rights, voting rights, terms of redemption,
liquidation preferences, sinking fund terms and the number of shares constituting any series or the designation of a
series, without further vote or action by the shareholders.

If our certificate of incorporation is amended to authorize “blank check” preferred stock, our Board of Directors would
fix the rights, preferences, privileges and restrictions of the preferred stock of each series in the certificate of
amendment relating to that series. We will incorporate by reference as an exhibit to the registration statement that
includes this prospectus or as an exhibit to a current report on Form 8-K, the form of any certificate of amendment
that describes the terms of the series of preferred stock we are offering before the issuance of the related series of
preferred stock. This description will include:

• the title and stated value;

• the number of shares we are offering;

• the liquidation preference per share;

• the purchase price;

• the dividend rate, period and payment date and method of calculation for dividends;

• whether dividends will be cumulative or non-cumulative and, if cumulative, the date
from which dividends will accumulate;
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• the procedures for any auction and remarketing, if any;

• the provisions for a sinking fund, if any;

• the provisions for redemption or repurchase, if applicable, and any restrictions on our
ability to exercise those redemption and repurchase rights;

• any listing of the preferred stock on any securities exchange or market;

• whether the preferred stock will be convertible into our common stock, and, if
applicable, the conversion price, or how it will be calculated, and the conversion
period;

• voting rights, if any, of the preferred stock;

• preemption rights, if any;

• restrictions on transfer, sale or other assignment, if any;

• a discussion of any material or special United States federal income tax
considerations applicable to the preferred stock;

• the relative ranking and preferences of the preferred stock as to dividend rights and
rights if we liquidate, dissolve or wind up our affairs;

7
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• any limitations on issuance of any class or series of preferred stock ranking senior to
or on a parity with the series of preferred stock as to dividend rights and rights if we
liquidate, dissolve or wind up our affairs; and

• any other specific terms, preferences, rights or limitations of, or restrictions on, the
preferred stock.

The issuance of preferred stock, whether pursuant to this offering or otherwise, could adversely affect the voting
power, conversion or other rights of holders of our common stock. Preferred stock could be issued quickly with terms
designed to delay or prevent a change in control of our company or make removal of management more difficult.
Additionally, the issuance of preferred stock may have the effect of decreasing the market price of our common stock.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Continental Stock Transfer & Trust Company. Its telephone
number is 212-509-4000.

Listing

Our common stock trades on the NASDAQ Capital Market under the symbol “CVV.”

New York Anti-Takeover Law

We are subject to the provisions of Section 912 of the New York Business Corporation Law, or BCL, which prohibits
certain business combinations with interested shareholders and prevents certain persons from making a takeover bid
for a New York corporation unless certain prescribed requirements are satisfied. Section 912 of the BCL defines an
“interested shareholder” as any person that:

— is the beneficial owner of 20% or more of the outstanding voting stock of a New
York corporation, or

— is an affiliate or associate of the corporation and at any time during the prior five
years was the beneficial owner, directly or indirectly, of 20% or more of the
corporation’s then outstanding voting stock.

Section 912 of the BCL provides that a New York corporation may not engage in a business combination, such as a
merger, consolidation, recapitalization or disposition of stock, with any interested shareholder for a period of five
years from the date that such person first became an interested shareholder unless the business combination was first
approved by the board of directors prior to date such person became an interested shareholder.

Additionally, a New York corporation may not engage at any time in any business combination with an interested
shareholder unless:

— the business combination is approved by the board of directors prior to the date
such person first became an interested shareholder,

— the business combination is approved by the holders of a majority of the
outstanding voting stock not beneficially owned by the interested shareholder at a
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meeting of shareholders occurring no earlier that five years after such person first
became an interested shareholder, or

— the consideration to be paid to all of the shareholders in connection with the
business combination is at least equal to the greater of (i) the price paid by the
interested shareholder for the interest in the corporation or (ii) the market value of
the stock of the corporation equal to the greater of its value when acquired by the
interested shareholder or when the announcement of the business combination was
made.

The effect of Section 912 of the BCL may be to delay or prevent the consummation of a transaction which is favored
by a majority of shareholders.

8
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Limitation of liability of Directors

As permitted by the BCL, our certificate of incorporation provides that a director will not be personally liable to us or
our shareholders for damages for any breach of duty in his capacity as a director unless a judgment or other final
adjudication adverse to such director establishes that his acts or omissions were in bad faith or involved intentional
misconduct or a knowing violation of law, such director personally gained in fact a financial profit or other advantage
to which he or she was not legally entitled or his acts violated Section 719 of the BCL. Any repeal or modification of
what is set forth hereinabove will not adversely affect any right or protection of a director of the company existing at
the time of such repeal or modification with respect to acts or omissions occurring prior to such repeal or
modification. The effect of this provision is to eliminate the rights of the company and its shareholders (through
shareholders' derivative suits on behalf of the company) to recover monetary damages against a director for breach of
the fiduciary duty of care as a director (including breaches resulting from negligent or grossly negligent behavior)
except in certain limited situations. This provision does not limit or eliminate the rights of the company or any
shareholder to seek non-monetary relief such as an injunction or rescission in the event of a breach of a director's duty
of care. These provisions will not alter the liability of directors under federal securities laws. Section 722 of the BCL
empowers a New York corporation to indemnify any person, made, or threatened to be made, a party to an action or
proceeding other than one by or in the right of the corporation to procure a judgment in its favor, whether civil or
criminal, including an action by or in the right of any other corporation of any type or kind, domestic or foreign, or
any partnership, joint venture, trust, employee benefit plan or other enterprise, which any director or officer of the
corporation served in any capacity at the request of the corporation, by reason of the fact that he, his testator or
intestate, was a director or officer of the corporation, or served such other corporation, partnership, joint venture, trust,
employee benefit plan or other enterprise in any capacity, against judgments, fines, amounts paid in settlement and
reasonable expenses, including attorney's fees actually and necessarily incurred as a result of such action or
proceeding, or any appeal therein, if such director or officer acted, in good faith, for a purpose which he reasonably
believed to be in, or in the case of service for any other corporation or any partnership, joint venture, trust, employee
benefit plan or other enterprise, not opposed to, the best interests of the corporation and, in criminal actions or
proceedings, in addition, had no reasonable cause to believe that his conduct was unlawful.

Indemnification of Directors

Section 722 of the BCL states that a New York corporation may indemnify any person made, or threatened to be
made, a party to an action by or in the right of the corporation to procure a judgment in its favor by reason of the fact
that he, his testator or intestate, is or was a director or officer of the corporation, or is or was serving at the request of
the corporation as a director or officer of any other corporation of any type of kind, domestic or foreign, of any
partnership, joint venture, trust, employee benefit plan or other enterprise, against amounts paid in settlement and
reasonable expenses, including attorneys' fees, actually and necessarily incurred by him in connection with the defense
or settlement of such action, or in connection with an appeal therein if such director or officer acted, in good faith, for
a purpose which he reasonably believed to be in, or, in the case of service for any other corporation or any partnership,
joint venture, trust, employee benefit plan or other enterprise, not opposed to, the best interests of the corporation,
except that no indemnification under this paragraph shall be made in respect of (1) a threatened action, or a pending
action which is settled or otherwise disposed of, or (2) any claim, issue or matter as to which such person shall have
been adjudged to be liable to the corporation, unless and only to the extent that the court on which the action was
brought, or, if no action was brought, any court of competent jurisdiction, determines upon application that, in view of
all the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such portion of the
settlement amount and expenses as the court deems proper.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the company pursuant to the foregoing provisions, or otherwise, we have been
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advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act
of 1933 and is, therefore, unenforceable.

We have the power to purchase and maintain insurance on behalf of any person who is or was one of our directors or
officers, or is or was serving at our request as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other business against any liability asserted against the person or incurred by the
person in any of these capacities, or arising out of the person’s fulfilling one of these capacities, and related expenses,
whether or not we would have the power to indemnify the person against the claim under the provisions of the BCL.
We currently maintain and intend to maintain for the foreseeable future director and officer liability insurance on
behalf of our directors and officers.

9
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DESCRIPTION OF DEBT SECURITIES

We may issue debt securities, secured or unsecured, in one or more series, as either senior or subordinated debt or as
senior or subordinated convertible debt. While the terms we have summarized below will apply generally to any debt
securities that we may offer under this prospectus, we will describe the particular terms of any debt securities that we
may offer in more detail in the applicable prospectus supplement. The terms of any debt securities offered under a
prospectus supplement may differ from the terms described below. As you read this section, please remember that the
specific terms of a debt security as described in the applicable prospectus supplement will supplement and may
modify or replace the general terms described in this section. If there are any differences between the applicable
prospectus supplement and this prospectus, the applicable prospectus supplement will control. Unless the context
requires otherwise, whenever we refer to the indentures, we also are referring to any supplemental indentures that
specify the terms of a particular series of debt securities.

We may issue the debt securities under an indenture that we would enter into with a trustee to be named in the
indenture. If we enter into an indenture, the indenture would be qualified under the Trust Indenture Act of 1939, as in
effect on the date of the indenture. We use the term “trustee” to refer to the trustee under the indenture.

General

If we issue debt securities, we will describe in the applicable prospectus supplement the terms of the series of debt
securities being offered, including:

• the title or designation of the debt securities;

• whether the debt securities will be secured or unsecured, and the terms of any
secured debt;

• the terms of the subordination of any series of subordinated debt securities;

• any limit upon the aggregate principal amount of the debt securities;

• the date or dates on which the debt securities may be issued and on which we
will pay the principal on the debt securities;

• the interest rate, which may be fixed or variable, or the method for determining
the rate and the date interest will begin to accrue, the date or dates interest will
be payable and the record dates for interest payment dates or the method for
determining such dates;

• the manner in which the amounts of payment of principal of, premium or
interest on the debt securities will be determined, if these amounts may be
determined by reference to an index based on a currency or currencies other
than that in which the debt securities are denominated or designated to be
payable or by reference to a commodity, commodity index, stock exchange
index or financial index;
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• the currency of denomination of the debt securities;

• if payments of principal of, premium or interest on the debt securities will be
made in one or more currencies or currency units other than that or those in
which the debt securities are denominated, the manner in which the exchange
rate with respect to these payments will be determined;

• the place or places where the principal of, premium, and interest on the debt
securities will be payable, where debt securities of any series may be presented
for registration of transfer, exchange or conversion, and where notices and
demands to or upon the Company in respect of the debt securities may be made;

• the form of consideration in which principal of, premium or interest on the debt
securities will be paid;

10
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• the terms and conditions upon which we may redeem the debt securities;

• any obligation we have to redeem or purchase the debt securities pursuant to any
sinking fund, amortization or analogous provisions or at the option of a holder
of debt securities;

• the dates on which and the price or prices at which we will repurchase the debt
securities at the option of the holders of debt securities and other detailed terms
and provisions of these repurchase obligations;

• the denominations in which the debt securities will be issued, if other than
denominations of $1,000 and any integral multiple thereof;

• the portion of principal amount of the debt securities payable upon declaration
of acceleration of the maturity date, if other than the principal amount;

• whether the debt securities are to be issued at any original issuance discount and
the amount of discount with which such debt securities may be issued;

• whether the debt securities will be issued in the form of certificated debt
securities or global debt securities and, in such case, the depositary for such
global security or securities and the terms and conditions, if any, upon which
interests in such global security or securities may be exchanged in whole or in
part for the individual securities represented thereby;

• provisions, if any, for the defeasance of the debt securities of a series in whole
or in part and any addition or change in the provisions related to satisfaction and
discharge;

• the form of the debt securities;

• the terms and conditions upon which the debt securities will be so convertible or
exchangeable into securities or property of another person, if at all, and any
additions or changes, if any, to permit or facilitate such conversion or exchange;

• whether the debt securities will be subject to subordination and the terms of
such subordination;

• provisions, if any, granting special rights to holders of the debt securities upon
the occurrence of specified events;

• any restriction or condition on the transferability of the debt securities;

• any addition or change in the provisions related to compensation and
reimbursement of the trustee which applies to securities of such series;

• any addition to or change in the events of default described in this prospectus or
in the indenture with respect to the debt securities and any change in the
acceleration provisions described in this prospectus or in the indenture with
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respect to the debt securities;

• any addition to or change in the covenants described in this prospectus or in the
indenture with respect to the debt securities; and

• any other terms of the debt securities, which may modify or delete any provision
of the indenture.

Conversion or Exchange Rights

If we issue debt securities, we will set forth in the prospectus supplement the terms, if any, on which a series of debt
securities may be convertible into or exchangeable for our common stock or our other securities. We will include
provisions as to whether conversion or exchange is mandatory, at the option of the holder or at our option. We may
include provisions pursuant to which the number of shares of our common stock or our other securities that the
holders of the series of debt securities receive would be subject to adjustment.

11
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Consolidation, Merger or Sale

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the
indentures will not contain any covenant that restricts our ability to merge or consolidate, or sell, convey, transfer or
otherwise dispose of all or substantially all of our assets. However, any successor to or acquirer of such assets must
assume all of our obligations under the indentures or the debt securities, as appropriate.

Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions
that may afford holders of the debt securities additional protection in the event we have a change of control or in the
event of a highly leveraged transaction (whether or not such transaction results in a change of control), which could
adversely affect holders of debt securities.

Events of Default Under the Indenture

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the
following are events of default under the indenture with respect to any series of debt securities that we may issue:

• if we fail to pay interest when due and payable and our failure continues for
more than 30 days and the time for payment has not been extended or deferred;

• if we fail to pay the principal, premium, or sinking fund payment, if any, when
due and payable and our failure continues for more than 30 days and the time
for payment has not been extended or delayed;

• if we fail to observe or perform any other covenant relating to such series
contained in the debt securities of such series or the indenture, other than a
covenant specifically relating to and for the benefit of holders of another series
of debt securities, and our failure continues for 60 days after we receive written
notice from the trustee or holders of not less than a majority in aggregate
principal amount of the outstanding debt securities of the applicable series;

• if specified events of bankruptcy, insolvency or reorganization occur as to us;

• any other event of default provided in or pursuant to the applicable agreement or
indenture, if any, or prospectus supplement with respect to the debt securities of
that series.

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, no event
of default with respect to a particular series of debt securities (except as to certain events of bankruptcy, insolvency or
reorganization) necessarily constitutes an event of default with respect to any other series of debt securities. The
occurrence of an event of default may constitute an event of default under any bank credit agreements we may have in
existence from time to time. In addition, the occurrence of certain events of default or an acceleration under the
indenture may constitute an event of default under certain of our other indebtedness outstanding from time to time.

If an event of default with respect to debt securities of any series at the time outstanding occurs and is continuing, then
the trustee or the holders of not less than a majority in principal amount of the outstanding debt securities of that series
may, by a notice in writing to us (and to the trustee if given by the holders), declare to be due and payable
immediately the principal (or, if the debt securities of that series are discount securities, that portion of the principal
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amount as may be specified in the terms of that series) of and premium and accrued and unpaid interest, if any, on all
debt securities of that series. The holders of a majority in principal amount of the outstanding debt securities of an
affected series may waive any default or event of default with respect to the series and its consequences, except
defaults or events of default regarding payment of principal, premium, if any, or interest, unless we have cured the
default or event of default in accordance with the indenture. Any waiver shall cure the default or event of default.
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We refer you to the prospectus supplement relating to any series of debt securities that are discount securities for the
particular provisions relating to acceleration of a portion of the principal amount of such discount securities upon the
occurrence of an event of default.

Subject to the terms of the indenture, if an event of default under the indenture shall occur and be continuing, the
trustee will be under no obligation to exercise any of its rights or powers under such indenture at the request or
direction of any of the holders of the applicable series of debt securities, unless such holders have offered the trustee
reasonable indemnity. The holders of a majority in principal amount of the outstanding debt securities of any series
will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the
trustee, or exercising any trust or power conferred on the trustee, with respect to the debt securities of that series,
provided that, subject to the terms of the indenture, the trustee need not take any action that it believes, upon the
advice of counsel, might involve it in personal liability or might be unduly prejudicial to the holders not involved in
the proceeding.

A holder of the debt securities of any series will only have the right to institute a proceeding under the indenture or to
appoint a receiver or trustee, or to seek other remedies if:

• the holder previously has given written notice to the trustee of a continuing
event of default with respect to that series;

• the holders of at least a majority in aggregate principal amount of the
outstanding debt securities of that series have made written request, and such
holders have offered reasonable indemnity to the trustee to institute the
proceeding as trustee; and

• the trustee does not institute the proceeding, and does not receive from the
holders of a majority in aggregate principal amount of the outstanding debt
securities of that series (or at a meeting of holders of such series at which a
quorum is present, the holders of a majority in principal amount of the debt
securities of such series represented at such meeting) other conflicting directions
within [60] days after the notice, request and offer.

These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of the
principal, premium, if any, or interest on, the debt securities.

We will periodically file statements with the applicable trustee regarding our compliance with specified covenants in
the applicable indenture.

Modification of Indenture; Waiver

The trustee and we may, without the consent of any holders, execute a supplemental indenture to change the
applicable indenture with respect to specific matters, including, among other things:

• to surrender any right or power conferred upon the Company;

•
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to provide, change or eliminate any restrictions on the payment of principal of or premium, if any, on
the debt securities; provided that any such action shall not adversely affect the interests of the holders
of debt securities of any series in any material respect;

• to change or eliminate any of the provisions of the indenture; provided that any such change or
elimination shall become effective only when there is no outstanding debt security of any series
created prior to the execution of such supplemental indenture that is entitled to the benefit of such
provision and as to which such supplemental indenture would apply;

13
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• to evidence the succession of another corporation to the Company;

• to evidence and provide for the acceptance of appointment by a successor trustee with respect to one or
more series of debt securities and to add or change provisions of the indenture to facilitate the
administration of the trusts thereunder by more than one trustee;

• to cure any ambiguity, mistake, manifest error, omission, defect or inconsistency in the indenture or to
conform the text of any provision in the indenture or in any supplemental indenture to any description
thereof in the applicable section of a prospectus, prospectus supplement or other offering document
that was intended to be a verbatim recitation of a provision of the indenture or of any supplemental
indenture;

• to add to or change or eliminate any provision of the indenture as shall be necessary or desirable in
accordance with any amendments to the Trust Indenture Act of 1939;

• to make any change in any series of debt securities that does not adversely affect in any material
respect the interests of the holders of such debt securities; and

• to supplement any of the provisions of the indenture to such extent as shall be necessary to permit or
facilitate the defeasance and discharge of any series of debt securities; provided that any such action
shall not adversely affect the interests of the holders of debt securities of such series or any other series
of debt securities.

In addition, under the indenture, the rights of holders of a series of debt securities may be changed by us and the
trustee with the written consent of the holders of at least a majority in aggregate principal amount of the outstanding
debt securities of each series that is affected. However, unless we provide otherwise in the prospectus supplement
applicable to a particular series of debt securities, we and the trustee may make the following changes only with the
consent of each holder of any outstanding debt securities affected:

• extending the fixed maturity of the series of debt securities;

• reducing the principal amount, reducing the rate of or extending the time of payment of interest, or
reducing any premium payable upon the redemption of any debt securities;

• reducing the principal amount of discount securities payable upon acceleration of maturity;

• making the principal of or premium or interest on any debt security payable in currency other than that
stated in the debt security;

• impairing the right to institute suit for the enforcement of any payment on or after the fixed maturity
date of any series of debt securities;

• materially adversely affecting the economic terms of any right to convert or exchange any debt
securities; and

• reducing the percentage of debt securities, the holders of which are required to consent to any
amendment, supplement, modification or waiver.
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Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt
securities of any series (or, at a meeting of holders of such series at which a quorum is present, the holders of a
majority in principal amount of the debt securities of such series represented at such meeting) may, on behalf of the
holders of all debt securities of that series, waive our compliance with provisions of the indenture. The holders of a
majority in principal amount of the outstanding debt securities of any series may, on behalf of the holders of all the
debt securities of such series, waive any past default under the indenture with respect to that series and its
consequences, other than a default in the payment of the principal of, premium or any interest on any debt security of
that series; provided, however, that the holders of a majority in principal amount of the outstanding debt securities of
any series may rescind an acceleration and its consequences, including any related payment default that resulted from
the acceleration.

14
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Discharge

The indenture provides that we can elect to be discharged from our obligations with respect to one or more series of
debt securities. In order to exercise our rights to be discharged with respect to a series, we must deposit with the
trustee money or government obligations sufficient to pay all the principal of, the premium, if any, and interest on, the
debt securities of the series on the dates payments are due.

Form, Exchange and Transfer

We will issue the debt securities of each series only in fully registered form without coupons and, unless we otherwise
specify in the applicable prospectus supplement, in denominations of $1,000 and any integral multiple thereof. We
may issue debt securities of a series in temporary or permanent global form and as book-entry securities that will be
deposited with a depositary named by us and identified in a prospectus supplement with respect to that series.

At the option of the holder, subject to the terms of the indenture and the limitations applicable to global securities
described in the applicable prospectus supplement, the holder of the debt securities of any series can exchange the
debt securities for other debt securities of the same series, in any authorized denomination and of like tenor and
aggregate principal amount.

Subject to the terms of the indenture and the limitations applicable to global securities set forth in the applicable
prospectus supplement, holders of the debt securities may present the debt securities for exchange or for registration
of transfer, duly endorsed or with the form of transfer endorsed thereon duly executed if so required by us or the
security registrar, at the office of the security registrar or at the office of any transfer agent designated by us for this
purpose. Unless otherwise provided in the debt securities that the holder presents for transfer or exchange or in the
indenture, we will make no service charge for any registration of transfer or exchange, but we may require payment of
any taxes or other governmental charges.

We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition to the
security registrar, that we initially designate for any debt securities. We may at any time designate additional transfer
agents or rescind the designation of any transfer agent or approve a change in the office through which any transfer
agent acts, except that we will be required to maintain a transfer agent in each place of payment for the debt securities
of each series.

If we elect to redeem the debt securities of any series, we will not be required to:

• issue, register the transfer of, or exchange any debt securities of that series
during a period beginning at the opening of business 15 days before the day of
mailing of a notice of redemption of any debt securities that may be selected for
redemption and ending at the close of business on the day of the mailing; or

• register the transfer of or exchange any debt securities so selected for
redemption, in whole or in part, except the unredeemed portion of any debt
securities we are redeeming in part.

Information Concerning the Trustee

The trustee, other than during the occurrence and continuance of an event of default under the indenture, undertakes to
perform only those duties as are specifically set forth in the indenture. Upon an event of default under the indenture,
the trustee must use the same degree of care as a prudent person would exercise or use in the conduct of his or her own
affairs. Subject to this provision, the trustee is under no obligation to exercise any of the powers given it by the
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indenture at the request of any holder of debt securities unless it is offered reasonable security and indemnity against
the costs, expenses and liabilities that it might incur.
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Payment and Paying Agents

Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any
debt securities on any interest payment date to the person in whose name the debt securities, or one or more
predecessor securities, are registered at the close of business on the regular record date for the interest.

Unless we otherwise indicate in the applicable prospectus supplement, we will pay principal of and any premium and
interest on the debt securities of a particular series at the office of the indenture trustee or, at the option of the
Company, by wire or check payable to the holder. Unless we otherwise indicate in a prospectus supplement, we will
designate the corporate trust office of the trustee our sole paying agent for payments with respect to debt securities of
a particular series. We will name in the applicable prospectus supplement any other paying agents that we initially
designate for the debt securities of a particular series. We will maintain a paying agent in each place of payment for
the debt securities of a particular series. All money we pay to a paying agent or the trustee for the payment of the
principal of or any premium or interest on any debt securities which remains unclaimed at the end of two years after
such principal, premium or interest has become due and payable will be repaid to us, and the holder of the security
thereafter may look only to us for payment thereof.

Governing Law

Each indenture and the debt securities will be governed and construed in accordance with the laws of the State of New
York.

16

Edgar Filing: CVD EQUIPMENT CORP - Form S-3

38



DESCRIPTION OF WARRANTS

We may issue warrants to purchase debt securities, preferred stock or common stock. We may issue warrants
independently or together with any other securities we offer under a prospectus supplement. The warrants may be
attached to or separate from the securities. We may issue each series of warrants under a separate warrant agreement
that we will enter into with a bank or trust company, as warrant agent. The statements made in this section relating to
the warrant agreement are summaries only. These summaries are not complete. When we issue warrants, we will
provide the specific terms of the warrants and the applicable warrant agreement in a prospectus supplement. To the
extent the information contained in the prospectus supplement differs from this summary description, you should rely
on the information in the prospectus supplement. For more detail, we refer you to the applicable warrant agreement
itself, which we will file as an exhibit to, or incorporate by reference in, the registration statement.

General

We will describe in the applicable prospectus supplement the terms relating to warrants being offered including:

· the offering price and aggregate number of warrants offered;

· if applicable, the designation and terms of the securities with which the warrants are issued and the
number of warrants issued with each such security or each principal amount of such security;

· if applicable, the date on and after which the warrants and the related securities will be separately
transferable;

· in the case of warrants to purchase common stock or preferred stock, the number of shares of
common stock or preferred stock purchasable upon the exercise of one warrant and the price at which
these shares may be purchased upon such exercise;

· the terms of any rights to redeem or call the warrants;

· any provisions for changes to or adjustments in the exercise price or number of securities issuable
upon exercise of the warrants;

· the dates on which the right to exercise the warrants will commence and expire;

· the manner in which the warrant agreements and warrants may be modified;

· federal income tax consequences of holding or exercising the warrants, if material;

· the terms of the securities issuable upon exercise of the warrants; and

· any other specific terms, preferences, rights or limitations of or restrictions on the warrants.

Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities
purchasable upon such exercise, including, in the case of warrants to purchase common stock, the right to receive
dividends, if any, or payments upon our liquidation, dissolution or winding up of our affairs or to exercise voting
rights, if any.
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Exercise of Warrants

Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement
at the exercise price that we describe in the applicable prospectus supplement. Unless we otherwise specify in the
applicable prospectus supplement, holders of the warrants may exercise the warrants at any time up to the specified
time on the expiration date that we set forth in the applicable prospectus supplement. After the close of business on the
expiration date, unexercised warrants will become void.

Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be
exercised together with specified information, and paying the required amount to the warrant agent in immediately
available funds, as provided in the applicable prospectus supplement. We intend to set forth in any warrant agreement
and in the applicable prospectus supplement the information that the holder of the warrant will be required to deliver
to the warrant agent.

Upon receipt of the required payment and any warrant certificate or other form required for exercise properly
completed and duly executed at the corporate trust office of the warrant agent or any other office indicated in the
applicable prospectus supplement, we will issue and deliver the securities purchasable upon such exercise. If fewer
than all of the warrants represented by the warrant or warrant certificate are exercised, then we will issue a new
warrant or warrant certificate for the remaining amount of warrants. If we so indicate in the applicable prospectus
supplement, holders of the warrants may surrender securities as all or part of the exercise price for warrants.

Governing Law

Unless we provide otherwise in the applicable prospectus supplement, the warrants and warrant agreements will be
governed by and construed in accordance with the laws of the State of New York.
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DESCRIPTION OF UNITS

We may issue units comprised of one or more debt securities, shares of common stock, preferred stock and/or
warrants in any combination. Each unit will be issued so that the holder of the unit is also the holder of each security
included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included
security. The unit agreement under which a unit is issued may provide that the securities included in the unit may not
be held or transferred separately, at any time or at any time before a specified date. The statements made in this
section relating to the unit agreement are summaries only. These summaries are not complete. When we issue units,
we will provide the specific terms of the units and the applicable unit agreement in a prospectus supplement. To the
extent the information contained in the prospectus supplement differs from this summary description, you should rely
on the information in the prospectus supplement. For more detail, we refer you to the applicable unit agreement itself,
which we will file as an exhibit to, or incorporate by reference in, the registration statement.

We will describe in the applicable prospectus supplement the terms of the series of units being offered, including:

• the designation and terms of the units and of the securities comprising the units,
including whether and under what circumstances those securities may be held or
transferred separately;

• any provisions of the governing unit agreement that differ from those described
below; and

• any provisions for the issuance, payment, settlement, transfer or exchange of the
units or of the securities comprising the units.

The provisions described in this section, as well as those described under “Description of Capital Stock,” “Description of
Debt Securities” and “Description of Warrants” will apply to each unit and to any common stock, debt security or warrant
included in each unit, respectively.

We may issue units in such amounts and in such numerous distinct series as we determine.
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PLAN OF DISTRIBUTION

We may sell the securities through underwriters or dealers, through agents, or directly to one or more purchasers. We
may sell the securities from time to time in one or more transactions at a fixed price or prices, which may be changed
from time to time, at market prices prevailing at the times of sale, at prices related to such prevailing market prices, or
at negotiated prices. The accompanying prospectus supplement will describe the terms of the offering of the securities,
including:

· the name or names of any underwriters;
· the purchase price of the securities being offered and the proceeds we

will receive from the sale;
· any over-allotment options pursuant to which underwriters may

purchase additional securities from us;
· Any agency fees or underwriting discounts and other items constituting

agents’ or underwriters’ compensation;
· any public offering price;
· any discounts or concessions allowed or reallowed or paid to dealers;

and
· any securities exchange or market on which the securities may be

listed.

If underwriters are used in the sale, they will acquire the securities for their own account and may resell the securities
from time to time in one or more transactions at a fixed public offering price or at varying prices determined at the
time of the sale. The obligations of the underwriters to purchase the securities will be subject to the conditions set
forth in the applicable underwriting agreement. We may offer the securities to the public through underwriting
syndicates represented by managing underwriters or by underwriters without a syndicate. Subject to certain
conditions, the underwriters will be obligated to purchase all the securities offered by the prospectus supplement. Any
public offering price and any discounts or concessions allowed or reallowed or paid to dealers may change from time
to time. We may use underwriters with whom we have a material relationship. We will describe such relationships in
the prospectus supplement naming the underwriter and the nature of any such relationship.

We may engage in “at the market” offerings of our common stock, which are offerings into an existing trading market,
at other than a fixed price, on or through the facilities of a national securities exchange or to or through a market
maker otherwise than on an exchange.

We may sell securities directly or through agents we designate from time to time. We will name any agent involved in
the offering and sale of the securities, and we will describe any commissions we will pay the agent in the prospectus
supplement. Unless the prospectus supplement states otherwise, our agent will act on a best efforts basis for the period
of its appointment.

We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third
parties in privately negotiated transactions. If the applicable prospectus supplement indicates, in connection with those
derivatives, the third parties may sell securities covered by this prospectus and the applicable prospectus supplement,
including short sale transactions. If so, the third party may use securities pledged by us or borrowed from us or others
to settle those sales or to close out any related open borrowings of common shares, and may use securities received
from us in settlement of those derivatives to close out any related open borrowings of common shares. The third party
in such sale transactions will be an underwriter and, if not identified in this prospectus, will be identified in the
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applicable prospectus supplement or a post-effective amendment to this registration statement.

Some or all of the securities that we offer through this prospectus, other than common stock, may be new issues of
securities with no established trading market.  Any underwriters to whom we sell our securities for public offerings
and sale may make a market for those securities, but they will not be obligated to do so and they may discontinue any
market making at any time without notice.  Accordingly, we cannot assure you of the liquidity of, or continued trading
markets for, any securities that we offer.
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All securities we offer, other than common stock, will be new issues of securities for which there is no established
trading market.  Any underwriters may make a market in these securities, but will not be obligated to do so and may
discontinue any market making activities at any time without notice.  We cannot guaranty the liquidity of the trading
markets for any securities.

We may provide agents and underwriters with indemnification against civil liabilities related to this offering,
including liabilities under the Securities Act, or contribution with respect to payments that the agents or underwriters
may make with respect to these liabilities. Agents and underwriters may engage in transactions with, or perform
services for, us in the ordinary course of business.

Any underwriter may also engage in stabilizing transactions, syndicate covering transactions and penalty bids in
accordance with Rule 104 under the Securities Exchange Act of 1934, as amended.  Stabilizing transactions involve
bids to purchase the underlying security in the open market for the purpose of pegging, fixing or maintaining the price
of the securities.  Syndicate covering transactions involve purchases of the securities in the open market after the
distribution has been completed in order to cover syndicate short positions.

Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when the securities
originally sold by the syndicate member are purchased in a syndicate covering transaction to cover syndicate short
positions.  Stabilizing transactions, syndicate covering transactions and penalty bids may cause the price of the
securities to be higher than it would be in the absence of the transactions.  The underwriters may, if they commence
these transactions, discontinue them at any time.

Similar to other purchase transactions, an underwriter’s purchases to cover the syndicate short sales or to stabilize the
market price of our securities may have the effect of raising or maintaining the market price of our securities or
preventing or mitigating a decline in the market price of our securities. As a result, the price of the securities may be
higher than the price that might otherwise exist in the open market. The imposition of a penalty bid might also have an
effect on the price of shares if it discourages resales of the securities.

Any underwriters who are qualified market makers on the NASDAQ Capital Market may engage in passive market
making transactions in our common stock on the NASDAQ Capital Market in accordance with Rule 103 of
Regulation M, during the business day prior to the pricing of the offering, before the commencement of offers or sales
of common stock. Passive market makers must comply with applicable volume and price limitations and must be
identified as passive market makers. In general, a passive market maker must display its bid at a price not in excess of
the highest independent bid for such security; if all independent bids are lowered below the passive market maker’s
bid, however, the passive market maker’s bid must then be lowered when certain purchase limits are exceeded.

In compliance with guidelines of the Financial Industry Regulatory Authority, or FINRA, the maximum consideration
or discount to be received by any FINRA member or independent broker dealer may not exceed 8% of the aggregate
amount of the securities offered pursuant to this prospectus and any applicable prospectus supplement.

Underwriters, broker-dealers or agents who may become involved in the sale of our securities may engage in
transactions with and perform other services for us in the ordinary course of their business for which they receive
compensation.
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LEGAL MATTERS

The validity of the issuance of securities offered hereby will be passed upon for us by Ruskin Moscou Faltischek,
P.C., of Uniondale, New York.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference from CVD Equipment Corporation’s
Annual Report on Form l0-K for the year ended December 31, 2009 have been audited by MSPC, Certified Public
Accountants and Advisors, A Professional Corporation, independent auditors, as stated in their report, which is
incorporated herein by reference, and have been so incorporated in reliance upon the report of such firm given upon
their authority as experts in accounting and auditing.

WHERE YOU CAN FIND ADDITONAL INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC.  Our SEC filings
are available to the public over the Internet at the SEC’s website at www.sec.gov.  You may also read and copy any
document we file at the SEC’s public reference room at 100 F Street, N.E., Washington, D.C. 205409.  Please call the
SEC at 1-800-SEC-0330 for further information on the public reference room.

The registration statement and the documents referred to below under “Incorporation of Certain Information by
Reference” are also available on our website at http://www.cvdequipment.com. We have not incorporated by reference
into this prospectus the information on our website, and you should not consider it to be a part of this prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference the information we file with it, which means that we can disclose
important information to you by referring you to those documents.  The information incorporated by reference is
considered to be a part of this prospectus, and information in documents that we file later with the SEC will
automatically update and supersede the information in this prospectus.  We incorporate by reference into this
prospectus the documents listed below and any future filings we make with the SEC under Section 13(a), 13(c) 14 or
15(d) of the Securities Exchange Act of 1934, as amended, until this offering is completed and all securities are sold
or until the sale of securities pursuant to this prospectus is terminated by us:

•Our Annual Report on Form 10-K for the year ended December 31, 2009 filed with the SEC on March 31, 2010;

•Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2010, June 30, 2010 and September 30, 2010
filed with the SEC on May 17, 2010, August 16, 2010 and November 15, 2010, respectively;

• Our Current Report on Form 8-K filed with the SEC on September 20, 2010;

• Our definitive proxy statement on Schedule 14A filed with the SEC on August 9, 2010; and

•The description of our common stock contained in our Registration Statement on Form 8-A pursuant to Section
12(b) of the Exchange Act, as originally filed on June 1, 2001 and as thereafter amended.

This prospectus is part of a registration statement on Form S-3 we have filed with the SEC.  This prospectus does not
contain all of the information in the registration statement.  We have omitted certain parts of the registration statement
as permitted under the rules and regulations of the SEC.  You may view and inspect the registration statement and
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exhibits at the SEC’s public reference room or on the SEC’s website (see above “Where You Can Find Additional
Information”).

Upon request, CVD will provide, free of charge, to each person to whom a prospectus is delivered, including a
beneficial owner, a copy of any or all information that has been incorporated by reference in the prospectus but not
delivered with the prospectus.  Any such request may be made orally or in writing to CVD Equipment Corporation,
1860 Smithtown Avenue, Ronkonkoma, New York 11779, Attention:  Glen R. Charles, CFO, Tel. No.:  (631)
981-7081.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following table sets forth the estimated costs and expenses, other than the underwriting discounts and
commissions, payable by the registrant in connection with the offering of the securities being registered.

SEC
registration
fee

$2,322

Listing fee *
A c c o u n t i n g
f e e s  a n d
expenses

*

Legal fees and
expenses

*

T r a n s f e r
Agent fees and
expenses

*

Trustee  fees
and expenses

*

Print ing and
miscellaneous
expenses

*

Total *
_______________________
* The amount of securities and number of offerings are indeterminable and the expenses cannot be estimated at this
time.

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Our Certificate of Incorporation provides that a director shall not be personally liable to the company or its
shareholders for monetary damages relating to a breach of fiduciary duty as a director, unless a judgment or other final
adjudication adverse to him establishes that his acts or omissions were in bad faith or involved intentional misconduct
or a knowing violation of law or that he personally gained in fact a financial profit or other advantage to which he was
not legally entitled or that his acts violated Section 719 of the New York Business Corporation Law. Any repeal or
modification of what is set forth hereinabove will not adversely affect any right or protection of a director of the
company existing at the time of such repeal or modification with respect to acts or omissions occurring prior to such
repeal or modification. The effect of this provision is to eliminate the rights of the company and its shareholders
(through shareholders' derivative suits on behalf of the company) to recover monetary damages against a director for
breach of the fiduciary duty of care as a director (including breaches resulting from negligent or grossly negligent
behavior) except in certain limited situations. This provision does not limit or eliminate the rights of the company or
any shareholder to seek non-monetary relief such as an injunction or rescission in the event of a breach of a director's
duty of care. These provisions will not alter the liability of directors under federal securities laws. Section 722 of the
New York Business Corporation Law empowers a New York corporation to indemnify any person, made, or
threatened to be made, a party to an action or proceeding other than one by or in the right of the corporation to procure
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a judgment in its favor, whether civil or criminal, including an action by or in the right of any other corporation of any
type or kind, domestic or foreign, or any partnership, joint venture, trust, employee benefit plan or other enterprise,
which any director or officer of the corporation served in any capacity at the request of the corporation, by reason of
the fact that he, his testator or intestate, was a director or officer of the corporation, or served such other corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise in any capacity, against judgments, fines,
amounts paid in settlement and reasonable expenses, including attorney's fees actually and necessarily incurred as a
result of such action or proceeding, or any appeal therein, if such director or officer acted, in good faith, for a purpose
which he reasonably believed to be in, or in the case of service for any other corporation or any partnership, joint
venture, trust, employee benefit plan or other enterprise, not opposed to, the best interests of the corporation and, in
criminal actions or proceedings, in addition, had no reasonable cause to believe that his conduct was unlawful. In
addition, Section 722 of the New York Business Corporation Law states that a New York corporation may indemnify
any person made, or threatened to be made, a party to an action by or in the right of the corporation to procure a
judgment in its favor by reason of the fact that he, his testator or intestate, is or was a director or officer of the
corporation, or is or was serving at the request of the corporation as a director or officer of any other corporation of
any type of kind, domestic or foreign, of any partnership, joint venture, trust, employee benefit plan or other
enterprise, against amounts paid in settlement and reasonable expenses, including attorneys' fees, actually and
necessarily incurred by him in connection with the defense or settlement of such action, or in connection with an
appeal therein if such director or officer acted, in good faith, for a purpose which he reasonably believed to be in, or,
in the case of service for any other corporation or any partnership, joint venture, trust, employee benefit plan or other
enterprise, not opposed to, the best interests of the corporation, except that no indemnification under this paragraph
shall be made in respect of (1) a threatened action, or a pending action which is settled or otherwise disposed of, or (2)
any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation, unless and
only to the extent that the court on which the action was brought, or, if no action was brought, any court of competent
jurisdiction, determines upon application that, in view of all the circumstances of the case, the person is fairly and
reasonably entitled to indemnity for such portion of the settlement amount and expenses as the court deems proper.
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Insofar as indemnification for liabilities arising under the Securities Act of 1933 (the "Act") may be permitted to
directors, officers and controlling persons of the company pursuant to the foregoing provisions, or otherwise, we have
been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Act and
is, therefore, unenforceable.

The company maintains directors and officers and employment practices liability insurance.

ITEM 16. EXHIBITS

The following exhibits are included herein or incorporated herein by reference:

Exhibit
Number Exhibit                                                                                                                           
1.1 Form of Underwriting Agreement.*

3.1 Certificate of Incorporation dated October 12, 1982 of Certificate of Corporation
(incorporated herein by reference to Exhibit 3.1 to our Form S-1 filed on July 3,
2007).

3.2 Certificate of Amendment dated April 25, 1985 of Certificate of Corporation
(incorporated herein by reference to Exhibit 3.1 to our Form S-1 filed on July 3,
2007).

3.3 Certificate of Amendment dated August 12, 1985 of Certificate of Corporation
(incorporated herein by reference to Exhibit 3.1 to our Form S-1 filed on July 3,
2007).

3.4 Bylaws of CVD Equipment Corporation (incorporated herein by reference to
Exhibit 3.2 to our Form S-1 filed on July 3, 2007).

4.1 Form of Indenture.

4.2 Form of Common Stock Warrant Agreement and Warrant Certificate.*

4.3 Form of Preferred Stock Warrant Agreement and Warrant Certificate.*

4.4 Form of Unit Agreement.*

5.1 Opinion of Ruskin Moscou Faltischek, P.C.

23.1 Consent of Ruskin Moscou Faltischek, P.C. (contained in Exhibit 5.1)

23.2 Consent of MSPC

* To be filed by amendment or by a report filed under the Securities Exchange Act of 1934, as amended, and
incorporated herein by reference, if applicable.
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ITEM 17.  UNDERTAKINGS

(a)  The undersigned registrant hereby undertakes:

(1)To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i)           To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)           To reflect in the prospectus any facts or events arising after the effective date of the registration statement
(or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement.  Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement; and

(iii)           To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (1)(i), (ii) and (iii) do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the
registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference into the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is
part of the registration statement.

(2)           That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)           To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(4)      That, for the purpose of determining any liability under the Securities Act of 1933 to any purchaser:

(i)           Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration statement;
and

(ii)           Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the
purpose of providing the information required by Section 10(a) of the Securities Act shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which the prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
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the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.
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(5)           That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any
purchaser in the initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of
securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting method
used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer
or sell such securities to such purchaser:

(i)           Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be
filed pursuant to Rule 424;

(ii)           Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or
used or referred to by the undersigned registrant;

(iii)           The portion of any other free writing prospectus relating to the offering containing material information
about the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv)           Any other communication that is an offer in the offering made by the undersigned registrant to the
purchaser.

(6)            That, for purposes of determining any liability under the Securities Ac of 1933, each filing of the registrant’s
annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934)
that is incorporated by reference in the registration statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of the securities at that time shall be deemed to be the initial
bona fide offering thereof.

(7)           That, for purposes of determining any liability under the Securities Act of 1933, the information omitted
from the form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a
form of prospectus filed by the registrant pursuant to Rule 424(b) (1) or (4) or 497(h) under the Securities Act shall be
deemed to be part of this registration statement as of the time it was declared effective.

(8)           That, for the purpose of determining any liability under the Securities Act, each post-effective amendment
that contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(9)           To file an application for the purpose of determining the eligibility of the trustee to act under subsection
(a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the
Commission under Section 305(b)(2) of the Trust Indenture Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized in the City of Ronkonkoma, State of New York
on February 14, 2011.

CVD EQUIPMENT
CORPORATION

By: /s/   Leonard A. Rosenbaum
      Leonard A. Rosenbaum
      President and Chief Executive
Officer

POWER OF ATTORNEY

Each person whose signature appears below hereby constitutes and appoints Leonard A. Rosenbaum and Glen R.
Charles, and each of them, as his true and lawful attorneys-in-fact and agents, with full power of substitution and
resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any and all amendments
(including post-effective amendments) to this registration statement, and to file the same, with all exhibits thereto, and
other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in connection therewith, as fully to all intents and purposes as he might or could do in person,
hereby ratifying and confirming all that said attorney-in-fact and agent or his substitutes or substitute, may lawfully do
or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Leonard A. Rosenbaum President, Chief Executive Officer and February 14, 2011
     Leonard A. Rosenbaum Director, (Principal Executive Officer)

/s/ Alan H. Temple, Jr. Director February 14, 2011
     Alan H. Temple, Jr.

/s/ Martin J. Teitelbaum Director and Assistant Secretary February 14, 2011
     Martin J. Teitelbaum

/s/ Conrad J. Gunther Director February 14, 2011
     Conrad J. Gunther
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/s/ Bruce T. Swan Director February 14, 2011
     Bruce T. Swan

/s/ Kelly S. Waters Director February 14, 2011
     Kelly S. Waters

/s/ Glen R. Charles Chief Financial Officer and Secretary February 14, 2011
     Glen R. Charles (Principal Financial and Accounting

Officer)
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