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Re: 3D Systems Corporation . *, Pribiic -
Incoming letter dated January 8, 2015 Aresipat by , "'(Q/"‘{ 6

Dear Mr. Haas:

This is in response to your letters dated January 8, 2015 and January 15, 2015
concerning the shareholder proposal submitted to 3D Systems by James McRitchie. We
also have received letters on the proponent’s behalf dated January 11, 2015 and
January 19, 2015. Copies of all of the correspondence on which this response is based
will be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml. For your reference, a brief discussion of the Division’s informal
procedures regarding shareholder proposals is also available at the same website address.

Sincerely,

Matt S. McNair
Special Counsel

Enclosure

cc: John Chevedden
**FISMA & OMB Memorandum M-07-16***



January 21, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: 3D Systems Corporation
Incoming letter dated January 8, 2015

The proposal requests that the board initiate the appropriate process to amend the
company’s articles of incorporation and/or bylaws to provide that director nominees shall
be elected by the affirmative vote of the majority of votes cast at an annual meeting of
shareholders, with a plurality vote standard retained for contested director elections.

There appears to be some basis for your view that 3D Systems may exclude the
proposal under rule 14a-8(i)(10). Based on the information you have presented, it
appears that 3D Systems’ bylaws compare favorably with the guidelines of the proposal
and that 3D Systems has, therefore, substantially implemented the proposal.
Accordingly, we will not recommend enforcement action to the Commission if
3D Systems omits the proposal from its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Evan S. Jacobson
Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company’s position with respect to
the proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.



JOHN CHEVEDDEN
***FISMA & OMB Memorandum M-07-16**
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January 19, 2015

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100.F Street,“ E

Washington, DC 20549

#2 Rule 14a-8 Proposal

3D Systems Corporation (DDD)
Directors to be Elected by Majority Vote
-James McRitchie

Ladies and Gentlemen:

This is in regard to the January 8, 2015 company request concetning this rule 14a-8 proposal.

The companyJanuarylszols letter is in effgc;tgaamn-m@sponse to this January 11, 2015 rebuttal

il ,tteé numbcr of years far the successor of a dlrector w1th a faﬁed vote to bet
nothinated and elected.”

Aiter the 2015 board action the company will simply have no rule to require it remove a director
és 4 failed vote. The company appears to have found a way to-defeat the purpose of
the shareholder proposal by adopting a mechanism thathas a. loophole to-allow a director with.a.
failed vote to remain in office for his full term. A director with a failed vote can. apparently
remain in‘office for his entire term as long as the company offers an explanation.

This is to request that the Securities and Exchange Commission allow this resolution to stand ‘and
be voted upon in'the. 2015 proxy.

ce: James McRitchie

Andrew M. Johnson <johnsona@3dsystems.com>



————

[DDD: Rule 14a-8 Proposal, December 2, 2014]
- — Proposal 4 Dlrectors to be Elected by Majonty Vote

process to amend our Company 3 arucles of mcorporatxon and/or bylaws to provade that director

nominees shall be elected by the affirmative vote of the majority of votes cast at an annual
meetlng of shareholders, with a plurality vote standard retained for contested director elections,
that is, when the number of director nominees exceeds the number of board seats.

1In order to, provide shareholders a meaningful role in director elections, our Company’s current
director election standard should be changed from a plurahty vote standard to a majority vote

standard. The majority vote standard is the most appropriate voting standard for director-

elections where only board nominated candidates:are on the ballot.

This will establish a challenging vote standard for board nominees and will improve the
performance of individual directors and the entire board. Under our Company s current voting
system, a director nominee can be elected. with as little as one yes-vote. A majority vote standard
would require that a nominee receive a majority of the votes cast in erder to be elected. More

‘than 77% of the companies in the S&P 500 have adOpted maJonty voting for uncontested

elections. Our company has an opportunity to join the growing list of conpanies that have

“already adopted this-standard,

‘Please vote'to enhance sharcholder value:

‘Directors to be Elected by Majority Vote — Proposal 4
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FILE NO: 76759.000040
January 15, 2015

VIA EMAIL (shareholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: 3D Systems Corporation — Exclusion of Shareholder Proposal Pursuant to Rule 14a-8

Ladies and Gentlemen:

Reference is made to our letter dated January 8, 2015 (the “Original Request”), where we
requested, on behalf of 3D Systems Corporation, a Delaware corporation (the “Company’), that the
Staff of the Division of Corporation Finance (the “Staff””) of the Securities and Exchange Commission
(the “Commission”) confirm that it will not recommend enforcement action to the Commission if the
Company excludes the shareholder proposal entitled “Proposal 4 — Directors to be Elected by Majority
Vote” and supporting statement (the “Proposal’”) received from James McRitchie, who has appointed
John Chevedden to act on his behalf, from the proxy materials to be distributed by the Company in
connection with its 2015 Annual Meeting of Stockholders (the “2015 Proxy Materials™).

This supplemental letter responds to the correspondence addressed to the Staff by Mr.
Chevedden dated January 11, 2015 (the “Response”). In accordance with Section C of Staff Legal
Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D™), the Company is emailing this letter to the Staff at
shareholderproposals@sec.gov (in lieu of providing six additional copies of this letter pursuant to Rule
142-8(j)). The Company is also concurrently sending a copy of this letter to Mr. McRitchie and Mr.
Chevedden. :

Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents are required to
send companies a copy of any correspondence that the shareholder proponent elects to submit to the
Commission or the Staff. Accordingly, the Company is taking this opportunity to again remind Mr.
McRitchie and Mr. Chevedden that if they submit correspondence to the Commiission or the Staff with
respect to the Proposal, a copy of that correspondence should concurrently be furnished to the
undersigned.

ATLANTA AUSTIN BANGKOK BEUING BRUSSELS CHARLOTTE DALLAS HOUSTON LONDON LOS ANGELES
McLEAN MIAMI NEW YORK NORFOLK RALEIGH RICHMOND SAN FRANCISCO TOKYO WASHINGTON
www.hunton.com
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The Proposal Has Been “Substantially Implemented™

In the Response, Mr. Chevedden states that “[i]t appears that the loophole in the vague
‘Proposal Resignation Policy’ is that there is potentially an unlimited number of years for the
successor of a director with a failed vote to be nominated and elected.” The Proposal, however, did
not address the election or nomination of successors. Nor did the Proposal address director resignation

policies.

In any event, Section 141(b) of the General Corporation Law of the State of Delaware states
that despite the expiration of a director’s term, “each director shall hold office until such director’s
successor is elected and qualified or until such director’s earlier resignation or removal.” To address
this “holdover” provision, the Company’s Corporate Governance Guidelines require a director who
failed to receive a majority of the votes cast to tender his or her resignation, and the Company’s Board
of Directors must act (by either accepting the director’s resignation or rejecting — with explanation —
the director’s resignation) within 90 days following the certification of the results of the applicable
election. If a resignation is accepted, the Board of Directors could reduce its size or fill the resulting
vacancy, whether immediately or in the future.

The Staff has granted no-action relief pursuant to Rule 14a-8(i)(10) when a company has
implemented a majority election standard for uncontested director elections, even if the company also
adopts a “resignation policy” not specifically contemplated in the proposal. In American International
Group, Inc. (Mar. 12, 2008), for example, the company adopted a majority voting standard bylaw
amendment and also amended its corporate governance guidelines to implement a “resignation
policy,” which is substantially similar to the policy in the Company’s Corporate Governance
Guidelines. Despite an objection from Mr. Chevedden relating to such resignation policy, the Staff
permitted exclusion under Rule 14a-8(i)(10). See also Symantec Corporation (June 3, 2010)
(permitting exclusion under Rule 14a-8(i)(10) where the company implemented a majority voting
standard in uncontested director elections and a director resignation policy requiring the board to
accept or reject a director’s resignation within 90 days); Pep Boys — Manny, Moe & Jack (Apr. 2,
2008) (same). .

As set forth in the Original Request, “substantial implementation” under Rule 14a-8(i)(10)
does not require implementation exactly as presented by the proponent. See Exchange Act Release
No. 34-20091 at § ILE.6 (Aug. 16, 1983); see also Exchange Act Release No. 34-40018 at n.30 and
accompanying text (May 21, 1998). The Staff has stated that, in determining whether a shareholder
proposal has been substantially implemented, it will not require full implementation of each detail of
the proposal, but rather will consider whether a company’s “particular policies, practices and
procedures compare favorably with the guidelines of the proposal.” Texaco, Inc. (Mar. 28, 1991); see
ailso Apple Inc. (Dec. 11, 2014); Wal-Mart Stores, Inc. (Mar. 30, 2010). Under this standard, the
Company’s bylaw amendment substantially implements the Proposal because it fulfills the Proposal’s
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essential objective: to specify that director nominees shall be elected by the affirmative vote of the
majority of votes cast, with a plurality vote standard retained for contested director elections.

Conclusion

Based on the foregoing reasons, we reiterate our belief that the Company has substantially
implemented the Proposal, and that the Company may therefore exclude the Proposal from the 2015 .
Proxy Materials pursuant to Rule 14a-8(i)(10).

Please do not hesitate to contact me at (804) 788-7217, or by email at shaas@hunton.com, if
you have any questions or require any additional information regarding this matter.

Sincerely,

Steven M. Haas

Enclosures

cc: Andrew Johnson, Esq., 3D Systems Corporation
John Chevedden (via email atrismaA & OMB Memorandum M-07-16***
James McRitchie (via email afc gy & OMB Memorandum M-07-16+



JOHN CHEVEDDEN
**FISMA & OMB Memorandum M-07-16"**

January 11, 2015

Office of Chief Counsel

Divisionof Corporation Fingnce

Securities;and Exchange Commission

100'F Streét, NE

Washington, DC 20549

#1 Rule 14a-8 Proposal

3D Systems Corporation (DDD)

Directors to bie Elected by Majority Vote

James McRitchie

Ladies and Gentlemen:

This isin regard to the January'8, 2015 company request concerning this rule. 14a-8 proposal.

It appedrs that the loophole in the vague “Proposal Resignation Policy” is that there is potentially
an unlimited number 'of ‘years for the successor of a-director with a failed vote: to be nominated
and elected.

Thiss to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in‘the 2015 proxy.

Sincerely,

L

C Afbhn Chevedden

cc: James McRitchie

Andrew M. Johnson johnsona@3dsystems.com>



Proposed By-Law amendment:

Each. dirsctor shall be elected by the vote-of the majority of the voies cast with respect to the
nomineg at any meeting for the election of directors at which a guorum is present, m-%gd_cd_,
however, that if, as determined by the secretary of the Corporation, on the tedth (10™). day
preoedmg the date the Corporation first mails its potice of meeting for such mesting to the
Stockholders, the mumber of nominees exceeds the number -of directors to be elected (a
“Contested Election”), the directors shall be-elected by the vote of a plurality-of the votes cast.
For purposes of this Section, a majority of the votes cast means:that the number of shares voted
“for™a nominiee must exceed the votes cast “agathst” such nominee’s election.

Proposed Resignation Policy to be added to Corporate Governance Guidelines:

In order for.any incumbent director to become a:nominee of the Board for further service on the
Board, such person. rrust submit an frrevocable resxgnatzon, contingent on (i) that ‘person not
receiving a majority of the votes cast in an edection that is not a- Contested Election, and (ii)
acceptance of that resipnation by the Board in accordance with. the palicies and procedures
adopted by the Board for such purpose. In the event an incumbent director fails to receive a

majotity of the votes cast in an election that is not & ‘Contésted Election, the Cosporate.
Goyetnance and Nominating Committee, or such other committee designated by the:Board, shall
miake & tecommendation to the Board a§to whether to aecept or reject the resignation of such
incumbent director, or whether other action should be taken. The Board shall act or the
resignation, taking into uccount the Corporate Govemante and Nominating Committee’s
recommendation, and publicly disclose (by a press relegse:and filing an appropriste disclosure
‘with the Secbritiés and Exchange Commission) its decision 1zegatding the resignation and, if such.
resignation is rejected, the rationalé behind the decision within ninety (90) days following
certification of the election resulis. The Corporate Governance and Nominating Committee: in
making its recommendation and the Board in making its decision sach may corisider. any factors
and other informatton that: they:consider appropriate: and relevant. If a majority of the members
of the Cotporaic. Governance and Nemiinating, Committee are required to submit theit
resignations as provided above, the independent directors-on the Board who were not required io
submit thejr resignations will act &5 a committee to consider the resignation offers and
tecommend to the Board whether or not o accépt them.. If the Board accepis a director’s
resignation pursuant to these Corporate Governatice Guidelines, or if a nominee for director is
iot ‘elected and the nominee is not an incumbent director, then the Board ‘may fill the resulting
vacaney:pursusnt to Section 3.02 of the By-Laws or may detrease the: size of the Board. pursuant:
16 Section 3.07 of the By-Laws: Ifa director’s resignation is:not accepted by the Board pursuant
1o these Corporate Governance Guidelines, such director will continue to serve until the next
‘arinal meeting and until such director’s suceessor shal shall ‘have been duly elected and qualified, or
his orher earlier resiguation. orremoval.




[DDD: Rule 148-8 Proposal, December 2, 2014]
- Proposal 4 - Directors to be Elected by Majority Vote
Resalved; Shareholders hereby request that our Board of Directors initiate the appropriate
process to-amend our Company’s articles of incorporation and/or bylaws to provide that director
nominees shall be elected by the affirmative vote of the majority of votes cast at an annna}
meeting of shareholders, with a plirality vote standard retained for contested director elections,
that is, when the nimber of director nominees exceeds the number of board seats.

In order to provide shareholders a meaningful role in director elections, our Company’s current
director election standard should be changed from a plurality vote standard to 2 majority vote
standard. The majority-vote standard is the most appropriate voting standard for director
elections where only board nominated candidates are on the ballot.

This will establish a challenging vote staridard for board nominees and will improve the
‘performance of individual directors and the entire board. Under our Company’s current voting
system, a director nominee can be elected with as little as one yes-vote., A majority vote standard
would require that a nominee receive a majority of the votes cast in order to be elected. More
than 77% of the companies in the S&P 500 have adopted majority voting for uncontested
elections. Our company has ati opportunity to join the growing list of companies that have
already adopted this standard.

Please vote to enhance shareholder value:
Directors to be Elected by Majority Vote~Propesal 4



HUNTON & WILLIAMS LLP
l ”\I I ON& RIVERFRONT PLAZA, EAST TOWER
951 EAST BYRD STREET
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TEL 804 « 788 » 8200
FAX 804-788-8218

STEVEN M. HAAS
DIRECT DIAL: 804-788-7217
EMAIL: shaas@hunton.com

January 8§, 2015
FILE NO: 76759.000040

VIA EMAIL (shareholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

'100 F Street, N.E.

Washington, D.C. 20549

Re: 3D Systems Corporation — Exclusion of Shareholder Proposal Pursuant to Rule
14a-8

Ladies and Gentlemen:

I am writing on behalf of 3D Systems Corporation, a Delaware corporation (the
“Company”), pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of
1934, as amended (the “Exchange Act”), to request that the Staff of the Division of
Corporation Finance (the “Staff’) of the Securities and Exchange Commission (the
“Commission’) concur with the Company’s view that, for the reasons stated below, the
Company may exclude the shareholder proposal entitled “Proposal 4 — Directors to be Elected
by Majority Vote” and supporting statement (the “Proposal”) received from James
McRitchie, who has appointed John Chevedden to act on his behalf (the “Proponent”), from
the proxy materials to be distributed by the Company in connection with its 2015 Annual
Meeting of Stockholders (the “2015 Proxy Materials™).

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB
14D”), the Company is emailing this letter and its attachments to the Staff at
shareholderproposals@sec.gov (in lieu of providing six additional copies of this letter
pursuant to Rule 14a-8(j)). In accordance with Rule 14a-8(j), the Company (i) is filing this
letter with the Commission no later than eighty (80) calendar days before the Company
intends to file its definitive 2015 Proxy Materials with the Commission and (ii) is
concurrently sending a copy of this letter and its attachments to Mr. McRitchie and Mr.
Chevedden as notice of the Company’s intent to omit the Proposal from the 2015 Proxy
Materials.

ATLANTA AUSTIN BANGKOK BEIIING BRUSSELS CHARLOTTE DALLAS HOUSTON LONDON LOS ANGELES
McLEAN MIAMI NEW YORK NORFOLK RALEIGH RICHMOND SANFRANCISCO TOKYO WASHINGTON
www.hunton.com
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Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents are
required to send companies a copy of any correspondence that the shareholder proponent
elects to submit to the Commission or the Staff. Accordingly, the Company is taking this
opportunity to remind Mr. McRitchie and Mr. Chevedden that if they submit correspondence
to the Commission or the Staff with respect to the Proposal, a copy of that correspondence
should concurrently be furnished to the undersigned.

The Proposal

‘The Proposal states:

“Resolved: Shareholders hereby request that our Board of Directors
initiate the appropriate process to amend our Company’s articles of
incorporation and/or bylaws to provide that director nominees shall be
elected by the affirmative vote of the majority of votes cast at an annual
meeting of shareholders, with a plurality vote standard retained for
contested director elections, that is, when the number of director nominees
exceeds the number of board seats.”

The Proposal, the accompanying supporting statement, and copies of all relevant
correspondence between the Company and the Proponent are attached to this letter as
Exhibit A.

Basis for Exclusion

As discussed in more detail below, the Company hereby respectfully requests that the
Staff concur in its view that the Proposal may be excluded from the 2015 Proxy Materials
pursuant to Rule 14a-8(i)(10), because the Proposal has been substantially implemented by
the Company.

Analysis

The Proposal May Be Excluded Pursuant To Rule 14a-8(i)(10) Because It Has Been
Substantially Implemented By The Company.

A. Rule 14a-8(i)(10) Background

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its proxy
materials if the company has already substantially implemented the proposal. Under the
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standard expressed by the Commission in Exchange Act Release No. 34-12598 (July 7, 1976),
the exclusion provided for in the predecessor to Rule 14a-8(i)(10) “is designed to avoid the
possibility of shareholders having to consider matters which have already been favorably
acted upon by the management.” When a company can demonstrate that it has already taken
action to address each element of a shareholder proposal, the Staff has concurred that the
proposal has been “substantially implemented” and may be excluded as moot. See, e.g.,
Exxon Mobil Corp. (Jan. 24, 2001); The Gap Inc. (Mar. 8, 1996); Nordstrom Inc. (Feb. 8,
1995). For a proposal to have been substantially implemented, it is not necessary that the
proposal have been “fully effected” by the company. See Exchange Act Release No. 34-20091
at § ILE.6 (Aug. 16, 1983); see also Exchange Act Release No. 34-40018 at n.30 and
accompanying text (May 21, 1998). The Staff has previously noted that “a determination that
the company has substantially implemented the proposal depends upon whether [the
company’s] particular policies, practices and procedures compare favorably with the
guidelines of the proposal.” Texaco, Inc. (Mar. 28, 1991); see also Apple Inc. (Dec. 11,
2014); Wal-Mart Stores, Inc. (Mar. 30, 2010).

B. Action by the Company’s Board of Directors

On January 2, 2015, the Board of Directors of the Company amended and restated the
Company’s By-Laws (the “Company Amendment”) to adopt a majority voting standard for
the election of directors in uncontested elections. See Article III, Section 3.01 of the
Company’s By-Laws. The new majority voting standard provides that to be elected in an
uncontested election, a director nominee must receive a majority of the votes cast with respect
to that nominee’s election such that the number of votes cast “for” a nominee’s election
exceeds the number of votes cast “against” that nominee’s election. In contested elections
where the number of nominees exceeds the number of directors to be elected, the Company
retained a plurality voting standard. The Company Amendment became effective and was
disclosed publicly in a Current Report on Form 8-K filed with the Commission on January 2,
2015. In addition, the Proponent was made aware of the Company Amendment on the same
day. A copy of the Company Amendment is attached to this letter as Exhibit B.

C. The Company Amendment Substantially Implements the Proposal

The Staff has consistently granted no-action relief under Rule 14a-8(i)(10) when a
~ company implements a majority election requirement for uncontested director elections that is
consistent with the provisions and manner advocated in the shareholder proposal. See, e.g.,
Symantec Corporation (June 3, 2010); AMN Healthcare Services, Inc. (Dec. 19, 2008); The
Dow Chemical Company (Mar. 3, 2008); American International Group, Inc. (Mar. 12,
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2008); Citigroup Inc. (Mar. 8, 2007); AT&T Inc. (Jan. 18, 2007) (each allowing exclusion of a
proposal requesting the adoption of a bylaw or charter amendment specifying that the election
of the board of directors be decided by majority vote where the company had amended or
agreed to amend its bylaws to provide for a majority election requirement); see also The Pep
Boys — Manny, Moe & Jack (Apr. 2, 2008) (indicating that a proposal requesting the adoption
of a bylaw specifying that the election of directors be decided by majority vote in uncontested
elections could be excluded on the basis that it was substantially implemented because the
company had agreed to recommend that its stockholders approve a charter amendment to
provide for majority voting).

In the instant case, the Proposal requests that (1) the Company’s Board of Directors
initiate the appropriate process to amend the Company’s articles of incorporation and/or
bylaws specifying that (2) director nominees shall be elected by the affirmative vote of the
majority of votes cast, (3) with a plurality vote standard retained for contested director
elections, that is, when the number of director nominees exceeds the number of board seats.

Similarly, on January 2, 2015, the Company’s Board of Directors (1) amended the
Company’s By-Laws to effect the Company Amendment specifying that (2) directors shall be
elected by a majority of the votes cast, (3) except the plurality vote standard shall be retained
for contested elections, in which the number of director nominees exceeds the number of
directors to be elected. Thus, the Company Amendment implements a majority voting
requirement and compares favorably to the Proposal. It also implements the essential
objective of the Proposal, which is to change from a plurality to a majority voting standard in
uncontested director elections. The additional specificity provided in the Company
Amendment defining “votes cast” and relating to the choice of a date for determining whether
an election is contested is in furtherance of its implementation. Therefore, consistent with
extensive precedent, the Company Amendment substantially implements the Proposal,
notwithstanding the differences in the precise language used. See, e.g., Symantec Corporation
(June 3, 2010); AMN Healthcare Services, Inc. (Dec. 19, 2008); The Pep Boys — Manny, Moe
& Jack (Apr. 2, 2008); The Dow Chemical Company (Mar. 3, 2008); American International
Group, Inc. (Mar. 12, 2008); Citigroup Inc. (Mar. 8, 2007); AT&T Inc. (Jan. 18, 2007).

For the foregoing reasons, we believe that the Company has substantially implemented
the Proposal, and that the Company may therefore exclude the Proposal from the 2015 Proxy
Materials pursuant to Rule 14a-8(i)(10).



HUNTON&
WILLIAMS

U.S. Securities and Exchange Commission
January 8, 2015
Page 5

Conclusion

Based upon the foregoing analysis, we request your confirmation that the Staff will
not recommend any enforcement action to the Commission if the Company excludes the
Proposal from the 2015 Proxy Materials.

Please do not hesitate to contact me at (804) 788-7217, or by email at
shaas@hunton.com, if you have any questions or require any additional information regarding
this matter.

Sincerely,

. it

Steven M. Haas

Enclosures

cc: Andrew Johnson, Esq., 3D Systems Corporation
John Chevedden (via email at
James McRitchie (via email at *** FISMA & OMB Memorandum M-07-16 ***



Exhibit A

The Proposal and Relevant Correspondence



*** FISMA & OMB Mémorandum M-07-16 ***

Mr. Andrew M..Johnson
Secretary

3D: Sysiems Corporation (DDD)
333 Three D Systems Circle
Rock Hill, SC-29730

PH: 803-326-3900

Email: wuttens@sdsystems,oém

Dear Corporate Secretary,

l.am pleased to be & shareholderin 3D Systems Corporation (DDD) and appreciate the
leadership our company has shown. However, | also belleve:3D: Systems: Corporation has
unrealized potential that can be:tinlocked through low or no cost corporate governance reform.

1-am submitting a sharéholder proposal for a vote at the hext:annual shareholder meetlng “The
proposal ieets all Rule 14a-8 reqiremenits, including the:continuous ownership of the: redired
stock value for-over a:year and | pledge to.continye to hold the required amount of stock until
after the dale of the next sharehoider mesting. My submitted format, with the shareholder-
supplled emphasis, is intended to be used for definitive proxy publication:.

ThlS Iet_ter ‘confirms that L am-delegating Jahn.Chevedden to act as my‘agent:‘xegardmg this Rule

«th forlhcommg sharsholder meetmg Please direct all future communications regarding my rule
4458 proposal 1o"Johin Chievedden ** FISMA & OMB Memorandum M-07-16 **

** FISMA & OMB Memorandum M-07-16 *** terfacilitate prompt communication. Please
identify me as the proponent of the proposal exclusively.

‘Your-congideration:and the:-consideration:of the: Board of Directors'is-appreciated in résponding

to: fhls proposal Piease acknowledge recelpt of my proposal prompﬂy by emq_qstﬂA & OMB Memorandum M-07-16 ™+
*** FISMA & OMB Memorandum M-07-16 ***

Sincaerely,
e e December 2, 2014
James McRitchie Date

¢orJohn Chevedden



[DDD: Rule 14a-8 Proposal, December 2, 2014}
. Proposal 4 Directors to be Elected by Majority Vote
Resolved: Sharcholders hereby request that our Board of Directors initiate the appropriate
process 1o amend. our Company’s articles of incorporation and/or bylaws to provide that director
nominees:shall be elected by-the affirmative vote of the majority of votes cast at an annual
meetmg of shareholders; with a plurality vote standard retained for contested director elections,
that is, when the number of director nominees excéeds the aumber of board seats.

In order to provide shareholders a meaningful role in director elections, our Company scurrent
director election standard should be changed from a plurahty vote standard to a majority vote
standard. The majority vote standard is the most appropriate voting standard for director
elections'where-only board nominated candidates are on the ballot.

This will establish a challenging vote standard for board nominees-and will imiprove the.
performance of individual directors and the entire board. Under our Company’s current voting
system, a director nominee can be elected with as little as one yes-vote. A ‘majority vote standard
would require that a nomines receive a majority of the votes cast in order to be elected. More
than 77% of the companies in the S&P 500 have adopted majonty voting for uncontested
elections. Onir company has-an opportunity to join the growing list:of companies that have
already adopted this.standard.

‘Please vote to enhance: shareholder value:
Directors to be Elected by Majority Vote—~Proposal 4



Notes: ] .v
James McRitchie, ** FISMA & OMB Memorandum M-07-16 ** sponsored this proposal.

“Proposal 4” is a placeholder for-the proposal number assigned by the company in the final
proxy:

‘Please note that the title of the pitoposal is part of the proposal.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 incliding (emphasis added):

Accordingly, going forward, we believe that it would not be-appropriate for companies to
exclude supporting Statement language:and/or an entire proposal mrehance on'rile 14a-
8(1)(3) in'the following circumstaices:

‘the:company objectsto factualassertions because they are not supported;
the: company objects to factual assertions that, while not matetially false or misleading,
may be disputed or countered;

¢ ‘the:company. obJectsto factual assertions because those assertions may be‘interpreted by
shareholders in & miannier that is unfavorable:to the company, its directors, or its officers;
and/or

* the compatiy objects to statements because they represent the opinion of the shareholder
proponent.or a referencedsource, but the statements are not identified specifically as
such.

We believe that it is appropriate under rule 14a-8 for companies to address these objections

in theiF statements of opposition.

See also; Sun Mictosystems; Inc: (July 21, 2005},

Stock will be hield until after the-anriual meeting and the proposal will be presented at the annual
megting;: Please acknowledge this proposal promptly by email... gy 5 oms Memorandum M-07-16 *+



Y Ameritrade

1210412014

James McRitchie & Myra Yourig

“** FISMA & OMB Memorandum M-07-16 ***

‘Re: Your TD' Ameritrade Accotint Ending IISMA & OMB Memorandum M-07-16 ***
Dear James McRitchio & Myra Young;

‘Thank-you for allowing ive to assist you foday. Pursuant o your request, this letter is to.confirm that
:as of the date of this letter, Jamas MeRitchie-and his wife Myra K. Young hiald, and had held
}:conhnuousiy ‘for at least thirtesn months, 150 shares.of 3D Systems (DDD) common stock in his

0188,

gingimMemortdiR Araeditiade. The DTG clearinghouse numbier for TD.Ameritrade is

5 knows Just, log in'to.your ‘account and ga'to the:

':furjher assistance. plaas
int Services:at: 800-669-3900. We'ra-avallable: 24,

Chad Abel

Senior Resource. ‘Specialist

TD.Ameritrade’

Thlshﬂormaﬂon‘ls lumish ‘aspartof a'g tfarmation; sorvice and TO' Ameritrade shall riot be iabla for-any damages
i anyi ura(:yi‘n‘ formation. Beeausethis ati ‘mily differ fiom your TD. Ameritrade monthly
xstaxama youshould rely ‘only'c "the TD Ameritrade ntonthly 3 the'oflicial record of yourTD Ampritrade

accoint.
‘Matkak vetatiity, volime, and system:avallabilty may defay sccountarcass and trado exacutions..
R Amerfivads; Inc:.member’ ASIPCINFA www.tlnraiorg, www.ifa fulures.org). TD Ameriitade s g

K wwwisipeorg
“trademark| joimiy owned by. TD Ameritrade |P Company, ine. and The Totorto-Dominion:Bank. © 2013 TD Ameriirade 1P
-Campany, Inc. Al rights:réserved. Usad with permisslon.

TDA 5380:L:05/13

T LY, Vi 3 y
ga'g;.a I_g;izé Qavfé.z www.idameriirade.com
\ [



MacDonald, Beth _

— " -
From: MacDonald, Beth
Sent: Monday; December 22, 2014.5:53 PM
T 3 *** FISMA & OMB Memorandum M-07-16 ***
Subject:: shareholder proposal received by 3D Systems Coproration = majonty vote

Mr.Chevedden,

) am the Assistant General Counsel atﬁﬂ Systems Corporation and wé have receivad a sharéholder proposal from James’
‘McRitchie regarding majority nruncontested di lections.. | understand that Mr. McRitchie has delegated’
‘you as his'agent for negotiating d presentmg the ‘propo

‘We are currerrtly-‘negotratmg :the wmhdrawal ofa very s:mi!arproposal from CaISTRS and

"‘uuld Zilkew dnscuss with

Emaﬂ‘ ]

This e-mailis inténded for thie exclisive useaf the recipieiits naried above and fay constitute pr d'or confideritial information orotherwise
be protected fron disclosure. Dissémination, distribiition, Torwarding or Copying of this e-mail ofthertharithe intended recipients is
prohib;ted JH yoir have received this e-mailin érror, please notify e immediately by reply: e-mall or telephone and completely delete G destioy’
any and all electronic of othier copies of the: original message andiany attachments to it, Thank you,




‘MacDonald, Beth

From: MacDonald, Beth

Sent: Tuesday; December 23,2014 2:20 PM’

Tot ** FISMA & OMB Memorandum M-07-16 ***

Ce: Johinson; Andrew

Subject: Proposed By:Law amendment and resignation policy.doex
Attachments: 'Pioposed By-Law airiendment and resighation piolicy.docx

Mr, Cheveddei,

Per our discussion; attached are our proposed By-Law amendment and resignation policy for your revievi

of“the attached amendmenis;:

Twill be-available at 70 3591 over-the next week;:and Andy Johnson, our Chief Legal Officer will also:be available at

803:326-4003.

Aslimentioned in my prior email, é‘ia’rE=nlbdki“""““"
would appreciate your: consideration

, o have our Board make thiese changes in'the riext two Weeks; so'We
of the attached amendments.

Thank you and happy holidays,
Beth

:Beth Macoona!d 1 \ﬁce Presndent Ass;stanf General Ccunsel

MANUFAC!’URING THEFUTURE

This e-mail Is intended for the excfuswe use ofthe: rectplents named above and may constitute privileged or ccnfrdentfat mformaﬂén or otherwxse

-any and alt eleéiromc or other copies of the: orrgma‘l'message and any a’ktachments to rt Thank you



Proposed By-Law amendment:

Bach dxrector shall be: e!ected ; Y th R "¢ of the magonty of th:_ cast wzth rcspect to thef

For purpo § 10
“for” a nominee must. exceed the: votes cast agamst” such nominee’s electwn,

Proposed Resignation Policy to be added to Corporate Governance Guidelines:

rd as to whether to accept or reject the bremgnatmn of such.
«other action should be taken. The Board shall act on the
resxgnatmn, takmg fiito ‘account the vCorporabe Governance ‘and Nomitnatiig Committee’s

reconunendatmn, and ‘public] y"dnsclose (b Y @ press. release and ‘ﬁlmg_an appropnate dxsclosu::e

resxgnatxon is rejected the: raﬂonale behind the decision within nis ety (90) days follomng
ceru catmn of the e[ectlon results.. The Corporate: Goveman ¢ and nating Committee in.

nig its rec d iri making its: h may consider any factors’
and other mformaﬁon that they consider: appropnate and relevant. If a majority-of the:members.
of ‘the Corporate G nd Nominating Committee are’ required to submit ‘their
resxgnauons as provxded, bove, the i idependent directors on the Board who were not required to
~submit their remgnatxons will act as a committee 10 consider the resignation offers and
tecommend to. the Board whether or not to accept themi. If the Board accepts a director’s.
resignation pursuant to these Corporate Governance Guidelines, or if'a nominee for director is
not elected and the nomine t an incumbent director, then ‘the Board may fill the resulting
‘vacaricy pursuant.to- Section 3.02 of the By-Laws or may decrease the size of the Board pursuant
to Section 3,01 of the By-Laws. If a.director’s resignation is not accepted by the Board pursuant
fo these Corporate Governance: Gmdelmes such director will continué fo sérve until the next
annudl meeting and until such director’s successor shall have been duly elected and qualified, or

his or her earlier resignation or removal.




MacDoriald, Beth
Tuesdav, December 30, 2014 5:11 PM
bl FISMA & OMB Memorandum M-07-16 ***

“Tor FISMA & dMB Memorandurm M-07-16
Cc. Johnson, Andrew.
-Subject -Proposed By-Law amendment and. resfgnatlon policy.docx

Mr. Chevedden,
Per-our discussion, attached are our proposed By-Law amendment and resignation policy for your review,

My contact at CalSTRS is Phillip Larrieu, and he did indicate that CalSTRS would withdraw its proposal upon the adoption
of the attached amendments.

I will be available at 704-363-8591 over the next week, and Andy Johnson, our Chief Legal Officer will also be available at
803-326-4003;



As I mentioned in my prior ema:l we are iookmg to:have our.Board make these: changes inthe next two. weeks, so we
‘would appreciate your cons:deration of the attached amendments..

‘Thank you and happy holidays,
Beth

Genera! Counsai

any and a(l elecmomc ot ather copnés ofthe. xfmginal méssage andany attaéhments to st Thikk: yau



Proposed By-Law amendment:

\ d D) ; s cast with respeet to the
'ng :fo_r ‘¢l ortuh is present, rovided,
rmined b , the seeretary Qf the Corporat:o on the: tcnth (10"’) day

For purposes of thxs Secnon, a majorlty of the votes cast theans: that the mmiber of shares voted
“for” a nominee must exceed the votes cast “against” such nominee’s election.

Proposed Resignation Policy to be added to Corporate Governance Guidelines:

ubm:t‘an mevocab]e mgnan :
votes cast m an eIectmn that-;f ,

! ernance and Nommatm"g mm:me o stich other com@ttee esiéhated by the Board shall
make a recommenéation to ’the Board as to whether to aceept or re}ect the resxgnatmn of such

resngnauon, takmg into account the Corporate Govemance and Nommatmg Commlttee s
recommendatmn, and pubh?l" 'Sclose (by a press release and‘ﬁiing an appropnate dzsclosure

res:gnatlon is rejected, the 1 onalez behind the demslon within. mnety (90) days foIIowmg
certification of the: elect!on re: » ) 0} ittee in
Board in makmg its each may consxder aity factors.
her informe y- consider appropriate and relevant. If a majority of the members:
nf the Corporate Governance -and Nominating Comittée are required to submit: their
resignations as provided above; the: ndependent directors on the Board who were not required to
submit their resignations 3 't as a committeé: to consider the tesignation offers and
recommend to the: Board whether or not to accept them. If the Board accepts a director’s
resignation pursuant to these Corporate. Governance Guidelines, or if 'a nominee for director is
not elected and the nominee is not an incumbent dlrector, thenr the Board may fill the resulting’
‘vacancy pursuant to Section 3.02. of the By-Laws or may decrease the size of the Board pursuant.
to Section 3.01 of the By-Laws. If a director’s resignation is not accepted by the Board pursuant
to these Corporate Governance Gui ines such director will continue to serve until the next.
annual meeting and until such director’s successor shall have been duly elecied and qualified, or
‘his or her eatlier resignation or removal.




‘MacDonald, Beth

From: FISMA & OMB Memorandum M-07-16 ™
Sent: ' Y, Jan afy 01, 2015 1:12 AM
To:

Dear Ms. MacDonald,.

Tt seems that the majority vote amendments falls short of the shareholder proposal.
The company should aim higher. :

Sincerely,

John Chevedden



. 'MacDonald, Beth
— » —

Pleasealsobe aware,that unless the shareholder proposal is:withdrawn by Wednesday of next week; 3D:
Systems will hkely request a no-actlon letter from thestaff of the! Securitqes and Exchange Commsssion to

‘Please do not hesitate to call o email e if you have any questions:

Best regards,

Betl “Macbonald 1 Vice President, Assmtan General Counsel

MANUFACTURINGTHEFUTURE

This'e-maitis intended for the exclusive. Use of the recipients naed above and may constitute privileged or.canfidential information or otherwise
be protected fran disclosure. Dissemifation; distribution, forwarding or copying of this e-mail by anyone otherthan the intehded recipients is
prohibited. i you have received this e-majl in error, please notify me'immediately by reply e:mail or telephorie and completely delete oy destroy:
any and all electronic.or other copies of the: cngma! message and any attachments to it. Thank you,



From: * FISMA & OMB Memorandum M-07-16 ***
Thursday, January 01, 2015 1:12 AM




MacDonald, Beth

From: ** FISMA & OMB Memorandum M-07-16 ***
Sent, Wednesday, January 07,201512:42 AM

Rule 14a-8 Proposal (DDD)

Dear Ms. MacDonald,

Ts this the entire rule in regard o a majority vote requirement in the governing documents of'the
paleoniney ] g

John Chevedden

ec: James McRitchie

SECTION 3.01. Number, Election and Term of Office. The number of directors of the

Corporation shall be:such number as fixed from time to'time by resolution of the Board; provided,
hawever no decrease in'the number of directors shall shorten the term of any incumbent directors.
‘The directors shall be elected at the annual meeting of the Stockholders, except as otherwise

vided by statute, the Certificate of. Incarporatxon or Section 3.02 of these By-Laws, and each
director shall hold office until a'successor is-elected and: qualified or until such director’s earlier
resrgnahon or removal. Directors need not be stockholders. Each director shall be elected by the
vote of the majority of the votes cast wrth respect to the nominee at any meetmg for the election of

is pres: : . if, as: determmed by the: secretary of the:




MacDonald, Beth

MacDonald, Beth

Wednesday, January 07, 2015 10:18' AM
** FISMA & OMB Memorandum M-07-16 ***

Johnsor, Andrew-

RE: Rule 14a-8 Proposal (DDD)

Best regards;
Beth.

Beth Macﬂanald t Vice Presndem Assnstan‘t Genera! Counsei

constitute privileged or confideritial information 6t otherwise
thige<mail by anyane other.than theintended récipients is
ited.. ou have’ rece:ved thss e-mail i !erro‘r, .p!ea'sé 'n,o_tifv me'immediat , remy e-mmail or:telephone andicompletely delete or destroy
any: and all elearemc orothercopies of the oﬂgmal message and any: attachments 1o mThank you.




. ** FISMA & OMB Memorandum M-07-16 **
eanesaayglanuary 07, 2010 12:942 AM
; th :

numbe -of shares vdfed “for’ a nominee must exceed the votes cast™ galnst” sﬁéh;nominee%

-election.



3D SYSTEMS CORPORATION
CORPORATE GOVERNANCE GUIDELINES

+ Oversees platis for managemient succession

s Advises management on significant issues facing the corporation

» Reviews and approves significant corporate actions

& Oversees the financial reporting process, communications with stockhiolders, and the
corporation's legal'and regulatory compliance program

s Nomifiates directors and establishes procedures for effective corporate govemance

Iti isthe; res;;onsxbthty of management, in the exerciseof. then' ﬁ‘ iar .--;duttcs o the: corpoml‘ n

rauthonty to.make: fmal decisions.on hehalf of managcmcni:.

a ate Goveriance Guidelinés ds
a framework within which the Board and senior management address their respective.
responsibilities..

ard of Dircctors of the corporation has adopted these Corporate

‘Board Compesition & Qualifications
Number, Election.and Term of Directors

“The number of directors compfising the Board is détermined from' time to time in accordance
‘with the: corporation's By-Laws. The directors are authorized to fill vacancies on the Board.
arising from newly created directorships and to fill other vacancies on the Board. Otherwise, the
directors are elected by the stockholders.

Revised effective January 2, 2015



3D Systems Corporation Corporate Governance Guidelines

In accordance with the By-Laws of the corporation, ¢ach director'is elected by the vote.of the
majority of th votes cast-with respect to the'nominee at.any meetlng for the election of directors
at which a quorumis present, pr ed, however thati , 83 detef:mmed by the secn:tary of the
: ,.onthe tenth (IO“')‘ i

;;:deStgnatcd by the Board, shall
‘ Ject the resxgnatlon of‘ such

makmg its: recomn;endauon and the Board in makmg its: demsmn each may consider any factors
and other informatio nsider. appmpnatc :and relevant, 1f:a majority of the members

vacancy pursuan'" o Secti ; 3.0 ‘;” Lawsof the corp 5_"1_‘; n },may decrease the size of
‘the Board pursuant 1o ection 3.01 'f the By—Laws ofthe corporatlf_ Ifadirector’s resigniation
' ehncs, such dttector

¥ :_q S 6 C
Govemance anﬂ Nomi matmg Committce reviews: the size and com posmon of the Board as part of
the annual Board evaluation process and makes recommendations:to the Board as appropriate.

Independence

A majonty of the directors comprising the: Board shall be independent directors. An
"'mdependen »diréctor is a director who is détérmined by the Board to comply with standards of"
independence established by the Board consistent with applicable statutes, regulations-of the:
Securities and Exchange Commission; and listing standards of the National Association of
Securities Dealers, Inc. for the Nasdaq Stock Market or the New York Stock Exchange, Inc., as
applicable (the “L:stmg Standards”). The Board has adopted the standards set forth on

Revised effective January 2, 2015 <2 -



3D Systems Corporation Corporate Governance Guidelines

Attachment A to these Guidelinesto assist it ini making. determinations of‘a director's
independence.

Board Membership Criteria

The Board is: respons:ble for selecting nommees for elechon to thc Boaxd ‘byzthe:stwkhelders
Based upon its'peri i rf !
Govemance and N¢

_Ebérsonal valuens, Judgment and mtegnty, an-understan :
the corporatxon does busmess, and dxverse expenence wzth the key

dxrectofségé and te.;ga., service o

e

Dzrectors are rcqulred “to“ it

'Comrmttee beforc becomm g a
directors must notify the: Corpotate G
director-of another for-profit organization.

Board Conimittees
Number, Structure and Independence of Committees

“The Board has five standing: commntees Executive, Audit, Compensatlon and Corporate
‘Governance and Nominating and Sustainability. Except that the Corporations Chief Executive
Officer will be a3 member of the Executive Committee and the ‘Sustainability Committee, all
members of the Board’s standing committees shall be directors who are independent, as
determined by the Board. Members of the Audit Committee are expected to meet'the standard of
‘independence for audit committee members set forth in the applicable Listing Standards.

Revised effective January 2,2015 -3-



3D Systenis Corporation Corporate Governance Guidelines

Each standmg committec is govermd by lts own chartem, wh:ch is approved by the cOmmltteeas

olve other committees: havmg suchi purposes,
€S 1e Board deems necessary or-appropriate. These:
committees maywpexate with or w:thoum charter,

Assignment of Committee Members and Chairs

Commxtfgc m@mbershivp and comm ittee chalrma_nshx ‘are dctenmned by the Boa!d takmg into’

;p et ; { al! Board and apphcable commlttee mcetmgs, unlcss prevented ﬁ'om domg $0
by tmavoxdable conflicts; emergency, illness orother extraordinary circumstances.

ﬁfBaar;&M,eeﬁng-Agendds

_agenﬂm

pwv:deé when the complexxty of an lésue demands‘ In some cases, due 10 the sensxtwe nature of
an issue or if'an issue arises without sufficient time to complete dxstnbutx(m of materials within
this time frame; the materials are presented only at the Board meeting.

Executive Sessions of Non-Management Directors

‘The Board convenes executive sessions of non-management directors without Company
‘management on a. regular basis. One of the non-management directors presides at such Board
executive sessions:

Revised effective January 2, 2015 . .



3D Systems Corporation Corporate Governance Guidelines

Codes of Conduct and Ethics

The Board has: adoptpd a Code: of Condugt for all employees to foster-a common set of

da C_tode of Ethws for

: xstanp,' ,from outsxd', : egal ﬁnancxa, nd other- advnsorsas
deemcd neoessary for the drscharge ‘of its responsibilities.

Director Compensation

Dlmctor compensatwn 1s set by~-thc Board based upon the feconimendation:of the Corporate

ennﬂed to recewe as a dire _,,"or-or memberof any commlttee:of thé Board;,
3. Membersiof the Audit Committee receive a $10,000 annual retainer.

4. The committee chairs receive annual retainers as follows: Audit—$30,000;
Compensation--$5,000; and Corporate Governance and Nominating—$5,000.

5. Exceptas provided -,abbveégtﬁe following meeting fees are paid to independent directors:

(a) A meeting fee of $2,000 for each regularor special Board meeting attended.

Revised effective January 2, 2015 -5



3D Systems Corporation Corporate Governance Guidelines

(b) Members of the. Audit Committee receive a fee of $2,000 for each committee:
meeting-atiended on a day-other than aday (a “Regular Meeting. Day”) on which:
the Board of Directors is holdmg & regularly scheduled Board meeting.

(e) Fer meetings of other standing committees of the Board, independent members: of
mmittees réceive a fee of $1,500 for each comimittee meetinig attenided on

a}. .aafo her than'a Regular Meeting: Day.

N eetmg Day, 50% of the mectmg fee that would be
‘pay.w _ 'le to'such director for attendhg -a meeting of that committee on'a day other
than a Regular Meeting Day

(e) Anindependent director who
‘e or she is not'a memberofiss

set forth in stich Plan. Effective Apnl

Stock Plan will be limited to $100,000 pexé«awam

CEO Evaluation and Snecession Planning

“The Compensation Commiittee conducts an-annual review of the CEO's performance.. The:results:
are reported to the Board for its discussion and considération.

‘The: Compensation Committee considers periodically the corporation's.succession planning,
‘including contingency plans in the event of an emergency, with réspect to the CEO position.

Assessing Board Performance

‘The:Corporate Governance and Nominating Committee is, respons;b!e for conductmg, and.
‘presentmg 1o the Board, an annual evatuation of thé Board and its committees.

Revised effective January 2, 2015 -



3D Systems Corporation Corporate Governance Guidelines

Incentive Compensation Clawbacks

Ifihe Board oran.appropriate _Board comm;ttec has determmed that any fraud or:mtcntlonal

that would have be,en made based on the resté ! d ﬁhancnal results

Say-on-Pay Frequency'

nnual Meseting of”thc. Stockholders.
Periodic Review of Guidelines

Annuauy, and at such cher ti es.)as“'t IS consxdered to be necessary ‘or-appropriate, the
dglmes -and the commiittee.
be_ The cun:ent versmn of

Revised effective January 2, 2015 “7-



‘3D Systems Corporation Corporate Governance Guidelines

Attachment A

The Corpﬂrate Govcmance and Nommanng Comtmttee annually revtews the mdependence of all

corporanon orits subsxdmaﬁes oritis detefmmed'
‘opinion: of the Board, would mtert‘ere with the ]

>

>

>

>>

ce; other than comﬁénsatwn for board sefvncc paymé;nts arisin g; '
solely from investments in 3D Systems” securities, benefits undera tax-qualified
retirement plan, or non-discretionary compensation;

adirector who isa fa!mly’member of an individual who is, or has beet in any of
the past three yeéars, employed by 3D Systems as an executive officer;

'mVestments ‘-1‘ 'tems secunt{es) that exceed 5% of 3[) Systems or the
business organiza consolidated gross revenues for that year, or $200,000,
whichever is more, in-any of the past three years;

a director who'is, or who has a family member who is; employed as an executive:

of another-entity where.at any time during. the past: three yearsany of 3D Systems'
‘executives have sérved on that entity’s compensation commiittee; or

a director who is, or who has a family member who is, a current partner of 3D

Systems” outside anditor, or was a partner or employee of 3D Systems’ outside:

auditor who-worked on 3D System” audit at any time during any of the past three

years.

Revised effective January 2, 2015



MacDonald, Beth

From:. *** EISMA & OMB Memorandum M-07-16 ***
Sent: ‘Wednesday, January 07, 2015:10:56 AM
To: MacDonald, Beth

‘Subject: Rule 14a-8 Proposal (BDD)

vernarice G
irector to remai

:]ohn Chevcdden o



Exhibit B

The Company Amendment



EXHIBIT 3.1
AMENDED AND RESTATED BY-LAWS
OF

3D SYSTEMS CORPORATION
As amended January 2, 2015

ARTICLE 1
OFFICES

SECTION 1.01. Registered Office. The registered office of 3D Systems Corporation (the “Corporation”) shall be in Wilmington, Delaware.

SECTION 1.02. Principal Office. The Corporation may have offices also at such other places within and without the State of Delaware as
the Board of Directors (the “Board”) may from time to time determine or as the business of the Corporation may require.

SECTION 1.03. Other Offices. The Corporation may establish any additional offices, at any place or places, as the Board may designate or
as the business of the Corporation shall require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

SECTION 2.01. Place. Meetings of the stockholders of the Corporation (the “Stockholders™) shall be held at such place either within or
without the State of Delaware as shall be designated from time to time by a resolution of a majority of the Board then in office.

SECTION 2.02. Annual Meetings. The annual meeting of the Stockholders shall, unless otherwise provided by the Board, be held on the
third Tuesday in May each year. At each annual meeting of the Stockholders, the Stockholders shall elect directors, vote upon the ratification of the
selection of the independent auditors selected for the Corporation for the then current fiscal year of the Corporation, and transact such other
business as may properly be brought before the meeting.

SECTION 2.03. Notice of Meetings. Notice of the place, if any, date, and time of all meetings of the Stockholders, and the means of remote
communications, if any, by which Stockholders and proxyholders may be deemed to be present in person and vote at such meeting, shall be given,
not less than 10 nor more than 60 days before the date on which the meeting is to be held, to each holder of Voting Stock entitled to vote at such
meeting, except as otherwise provided herein or required by law. When a meeting is adjourned to another time or place, notice need not be given of
the adjourned meeting if the time and place, if any, thereof, and the means of remote communications, if any, by which Stockholders and
proxyholders may be deemed to be present in person and vote at such adjourned meeting are announced at the meeting at which the adjournment
is taken; provided, however, that if the date of any adjourned meeting is more than 30 days after the date for which the meeting was originally
noticed, or if a new record date is fixed for the adjourned meeting, notice of the place, if any, date, and time of the adjourned meeting and the means
of remote communications, if any, by which Stockholders and proxyholders may be deemed to be present in person and vote at such adjourned
meeting, shall be given in conformity herewith. At any adjourned meeting, any business may be transacted which might have been transacted at
the original meeting.
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SECTION 2.04. Special Meetings. Special meetings of the Stockholders may be called by the chief executive officer or the president or by
resolution of the Board and, subject to any contrary provision in the Certificate of Incorporation and to the procedures set forth in this section,
shall be called by the chief executive officer or the secretary at the request in writing of Stockholders owning a majority of the voting power of the
then outstanding Voting Stock. Any such resolution or request shall state the purpose or purposes of the proposed meeting. Such meeting shall be
held at such time and date as may be fixed by a resolution of a majority of the Board then in office. The Board may postpone fixing the time and date
of a special meeting to be held at the request of Stockholders in order to allow the secretary to determine the validity of such request, provided, that
if such request is determined to be valid, then the Board shall fix the date of such special meeting to be no later than 90 days after such
determination. For the purposes of these By-Laws, the term “Voting Stock” shall have the meaning of such term set forth in the Certificate of
Incorporation or, if not defined therein, “Voting Stock” shall mean the outstanding shares of capital stock of the Corporation entitled to vote
generally in the election of directors.

SECTION 2.05, Business Transacted. Business transacted at any special meeting of Stockholders shall be limited to the purposes stated
in the notice.

SECTION 2.06. List of Stockholders. The officer who has charge of the stock ledger of the Corporation shall prepare and make or cause
to be prepared and made, at least ten days before every meeting of Stockholders, a complete list of the holders of Voting Stock entitled to vote at
said meeting, arranged in alphabetical order with the address of and the number of voting shares registered in the name of each. Such list shall be
open for ten days prior to the meeting to the examination of any Stockholders, for any purpose germane to the meeting, during ordinary business
hours, either at a place within the city where the meeting is to be held, which place shall be specified in the notice of meeting, or, if not so specified,
at the place where the meeting is to be held, and shall be produced and kept at the time and place of said meeting during the whole time thereof, and
may be inspected by any Stockholder who is present.

SECTION 2.07. Quorum. Except as otherwise provided by these By-laws, the presence of the holders of a majority of the voting power of
the outstanding Voting Stock at any meeting of the Stockholders, in person or by proxy, shall constitute a quorum for the transaction of business.
On all questions, the Stockholders present at a duly called or held meeting at which a quorum is present may continue to do business until
adjournment, notwithstanding the withdrawal of enough Stockholders to result in less than a quorum, if any action taken (other than adjournment)
is approved by at least a majority of the shares required to constitute a quorum. In the absence of a quorum, the holders of Voting Stock present in
person or by proxy and entitled to vote at the meeting may, by majority vote, or, in the absence of all Stockholders, any officer entitled to preside at
the meeting, shall have the power to adjourn the meeting from time to time until holders of the requisite amount of Voting Stock shall be present in
person or by proxy. When specified business is to be voted on by a class or series of stock voting as a class, the holders of a majority of the voting
power of the shares of such class or series shall‘ constitute a quorum of such class or series for the transaction of such business.
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SECTION 2.08. Vote Required. When a qudrum is present at any meeting, the vote of the holders of a majority of the voting power of the
Voting Stock present in person or represented by proxy shall decide any guestions brought before such meeting, except as otherwise provided by
statute or the Certificate of Incorporation or these By-laws.

SECTION 2.09. Proxies. Each holder of Voting Stock entitled to vote at a meeting of Stockholders or to express consent or dissent to
corporate action in writing without a meeting may authorize another person or persons to act for such holder by proxy, but no such proxy shall be
voted or acted upon after three years from its date, unless the proxy provides for a longer period. Any such proxy shall be delivered to the
secretary of such meeting, at or prior to the time designated in the order of business for so delivering such proxies. A duly executed proxy shall be
irrevocable if it states that it is irrevocable and if, and only so long as, it is coupled with an interest sufficient in law to support an irrevocable power.
A proxy may be made irrevocable regardless of whether the interest with which it is coupled is an interest in the stock itself or an interest in the
Corporation generally.

SECTION 2.10. Inspectors of Election. In advance of any meeting of the stockholders, the Board or the presiding officer of such meeting
may appoint one or more inspectors of election to act at such meeting or at any adjournments thereof and make a written report thereof. One or
more persons may also be designated by the Board or such presiding officer as alternate inspectors to replace any inspector who fails to act. If no
inspector or alternate is able to act at a meeting of stockholders, the presiding officer of such meeting shall appoint one or more inspectors to act at
such meeting. No director or nominee for the office of director at such meeting shall be appointed an inspector of election. Each inspector, before
entering on the discharge of the inspector’s duties, shall first take and sign an oath faithfully to execute the duties of inspector at such meeting
with strict impartiality and according to the best of such person’s ability. The inspectors of election shall, in accordance with the requirements of
the Delaware General Corporation Law, (a) ascertain the number of shares outstanding and the voting power of each, (b) determine the shares
represented at the meeting and the validity of proxies and ballots, (¢) count all votes and ballots, (d) determine and retain for a reasonable period
and file with the secretary of the meeting a record of the disposition of any challenges made to any determination by the inspectors, and (e¢) make
and file with the secretary of the meeting a certificate of their determination of the number of shares represented at the meeting and their count of all
votes and ballots. The inspectors may appoint or retain other persons or entities to assist the inspectors in the performance of the duties of the
inspectors.

SECTION 2.11. Procedures for Meetings. Meetings of Stockholders shall be presided over by the chief executive officer or in his or her
absence by a presiding officer designated by the Board, or in the absence of such designation by a presiding officer chosen at the meeting. The
secretary shall act as secretary of the meeting, but in his or her absence the presiding officer of the meeting may appoint any person to act as
secretary of the meeting. The date and time of the opening and the closing of the polls for each matter upon which the Stockholders will vote ata
meeting shall be announced at such meeting by the presiding officer. The Board may adopt by resolution such rules or regulations for the conduct
of meetings of Stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations as adopted by the Board,
the presiding officer of any meeting of Stockholders shall have the right and authority to prescribe such rules, regulations and procedures and to
do all such acts as, in the judgment of such chair, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures,
whether adopted by the Board or prescribed by the presiding officer, may include, without limitation, the following: (a) the establishment of an
agenda or order of business for the meeting; (b) rules and procedures for maintaining order at the meeting and the safety of those present; (c)
limitations on attendance at or participation in the meeting to Stockholders of record, their duly authorized and constituted proxies or such other
persons as the presiding officer shall permit; (d) restrictions on entry to the meeting after the time fixed for the commencement thereof, and (¢)
limitations on the time allotted to questions or comments by participants.
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SECTION 2.12. Action Without Meeting. Unless otherwise provided in the Certificate of Incorporation, any action required or permitted
to be taken at any annual or special meeting of Stockholders may be taken without a meeting, without prior notice and without a vote, if a consent
in writing, setting forth the action so taken, shall be signed by the holders of outstanding Voting Stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted.
Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall be given to those holders of
Voting Stock who have not consented in writing.

SECTION 2.13. Nofice of Stockholder Nomination and Stockholder Business. At an annual meeting of the Stockholders, only such
persons who are nominated in accordance with the procedures set forth in this section shall be eligible to stand for election as directors and only
such business shall be conducted as shall have been brought before the meeting in accordance with the procedures set forth in these By-Laws.
Nominations of persons for election to the Board of the Corporation and the proposal of business to be considered by the Stockholders at an
annual meeting of Stockholders may be made (a) pursuant to the Corporation’s notice of meeting, including matters covered by Rule 14a-8 under
the Securities and Exchange Act of 1934, as amended (the “Exchange Act”), (b) by or at the direction of the Board or (c) by any Stockholder of the
Corporation who was a holder of Voting Stock of record at the time of giving of notice by the Stockholder as provided in this section, who is
entitled to vote at the meeting, and who complies with the notice provision set forth in this section. A notice of the intent of a Stockholder to make
a nomination or to bring any other matter before an annual meeting must be made in writing and received by the secretary of the Corporation no
earlier than the 75th day and not later than the close of business on the 45th day prior to the first anniversary of the date of mailing of the
Corporation’s proxy statement for the prior year’s annual meeting. However, if the date of the annual meeting has changed by more than 30 days
from the date it was held in the prior year or if the Corporation did not hold an annual meeting in the prior year, then such notice must be received a
reasonable time before the Corporation mails its proxy statement for the annual meeting. Every such notice by a Stockholder shall set forth (i) the
name and address of such Stockholder as they appear on the Corporation’s books and the class and number of shares of the Corporation’s Voting
Stock that are owned beneficially and of record by such Stockholder, (ii) a representation that the Stockholder is a holder of the Corporation’s
Voting Stock and intends to appear in person or by proxy at the meeting to make the nomination or bring up the matter specified in the notice; (iii)
with respect to notice of an intent to make a nomination, a description of all arrangements or understandings among the Stockholder and each
nominee and any other person or persons (naming such person or persons) pursuant to which the nomination or nominations are to be made by the
Stockholder, and such other information regarding each nominee proposed by such Stockholder as would have been required to be included ina
proxy statement filed pursuant to the proxy rules of the Securities and Exchange Commission had each nominee been nominated by the Board; and
(iv) with respect to notice of an intent to bring up any other matter, a description of the matter, the reasons for conducting such business at the
meeting and any material interest of the Stockholder in the matter. Notice of intent to make a nomination shall be accompanied by the written
consent of each nominee to be named in a proxy statement as a nominee and to serve as director of the Corporation if so elected. Except as
otherwise provided by law or by the Certificate of Incorporation, the presiding officer of the meeting shall have the power and authority to
determine whether a nomination or any business proposed to be brought before the meeting was made or proposed, as the case may be, in
accordance with the procedures set forth in this By-Law and whether such matter is an appropriate subject for Stockholder action under applicable
law, and, if it was not, to declare that such proposal or nomination shall be disregarded. Notwithstanding the foregoing provisions of this section, a
Stockholder shall also comply with all applicable requirements of the Exchange Act and the rules and regulations thereunder with respect to the
matters set forth in this section. Nothing in this section shall be deemed to affect any rights of Stockholders to request inclusion of proposals in the
Corporation’s proxy statement in accordance with Rule 14a-8 under the Exchange Act or the holders of any series of preferred stock to elect
directors under circumstances specified in the Certificate of Incorporation.
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) SECTION 2.14. Notice by Electronic Transmission. Without limiting the manner by which notice otherwise may be given effectively to
Stockholders, any notice to Stockholders given by the Corporation under any law, the Certificate of Incorporation or these By-Laws shall be
effective if given by a form of electronic transmission then consented to by the Stockholder to whom the notice is given.

ARTICIE3
DIRECTORS

SECTION 3.01. Number, Election and Term of Office. The number of directors of the Corporation shall be such number as fixed from time
to time by resolution of the Board; provided, however, no decrease in the number of directors shall shorten the term of any incumbent directors.
_The directors shall be elected at the annual meeting of the Stockholders, except as otherwise provided by statute, the Certificate of Incorporation or
Section 3.02 of these By-Laws, and each director shall hold office until a successor is elected and qualified or until such director’s earlier
resignation or removal. Directors need not be stockholders. Each director shall be elected by the vote of the majority of the votes cast with respect
to the nominee at any meeting for the election of directors at which a quorum is present, provided, however, if, as determined by the secretary of

the Corporation, on the tenth (10‘*‘) day preceding the date the Corporation first mails its notice of meeting for such meeting to the Stockholders,
the number of nominees exceeds the number of directors to be elected (a “Contested Election™), the directors shall be elected by the vote of a
plurality of the votes cast. For purposes of this Section, a majority of the votes cast means that the number of shares voted “for” a nominee must
exceed the votes cast “against” such nominee’s election.
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SECTION 3.02. Vacancies. Vacancies and newly created directorships resulting from any increase in the authorized number of directors
may be filled by a majority of the directors then in office, though less than a quorum, or by a sole remaining director, and, except as otherwise
provided by statute or the Certificate of Incorporation, each of the directors so chosen shall hold office until the next annual election and until a
successor is elected and qualified or until such director’s earlier resignation or removal.

SECTION 3.03. Authority. The business of the Corporation shall be managed by or under the direction of the Board, which shall exercise
such powers of the Corporation and do all such lawful acts and things as are not by statute or by the Certificate of Incorporation or these By-Laws
directed or required to be exercised or done by Stockholders. ’

SECTION 3.04. Place of Meeting. The Board or any committee thereof may hold meetings, both regular and special, either within or
without the State of Delaware.

SECTION 3.05. Annual Meeting. A regular meeting of the Board shall be held immediately following the adjournment of the annual
meeting of Stockholders. No notice of such meeting shall be necessary to the directors in order legally to constitute the meeting, provided a
quorum is present. In the event such meeting is not so held, the meeting may be held at such time and place as shall be specified in a notice given
as hereinafter provided for special meetings of the Board.

SECTION 3.06. Regular Meetings. Except as provided in Section 3.05, regular meetings of the Board may be held without notice at such
time and at such place as shall from time to time be determined by the Board.

SECTION 3.07. Special Meetings. Special meetings of the Board may be called by the chief executive officer, secretary or the president
and shall be called by the chief executive officer or the secretary on the written request of at least three directors. Notice of special meetings of the
Board shall be given to each director at least three calendar days before the meeting if by mail or at least the calendar day before the meeting if
given in person or by telephone, facsimile, telegraph, telex or similar means of electronic transmission. The notice need not specify the business to
be transacted.

SECTION 3.08. Emergency Meetings. In the event of an emergency which in the judgment of the chief executive officer or the president
requires immediate action, a special meeting may be convened without notice, consisting of those directors who are immediately available in person
or by telephone and can be joined in the meeting in person or by conference telephone. The actions taken at such a meeting shall be valid if at least
a quorum of the directors participates either personally or by conference telephone.
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SECTION 3.09. Quorum; Vote Required. At meetings of the Board, a majority of the directors at the time in office shall constitute 2
quorum for the transaction of business and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act
of the Board. If a quorum shall not be present at any meeting of the Board, the directors present thereat may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be present.

SECTION 3.10. Chairman of the Board. The Board may elect one of its members to be chairman of the board and may fill any vacancy in
the position of chairman of the board at such time and in such manner as the Board shall determine. The chairman of the board may but need not be
an officer of or employed by the Corporation. The chairman of the board, if such be elected, shall, if present, preside at all meetings of the Board
and exercise and perform such other powers and duties as be from time to time assigned to him by the Board.

SECTION 3.11. Committees. The Board may, by resolution adopted by a majority of the whole Board, designate one or more committees,
each committee to consist of two or more of the directors of the Corporation. All committees may authorize the seal of the Corporation to be affixed
to all papers which may require it. To the extent provided in any resolution or by these By-Laws, subject to any limitations set forth under the laws
of the State of Delaware and the Certificate of Incorporation, any such committee shall have and may exercise any of the powers and authority of
the Board in the management of the business and affairs of the Corporation. Such committee or committees shall have such name or names as may
be determined from time to time by resolution adopted by the Board. Unless the Board designates one or more directors as alternate members of
any committee, who may replace any absent or disqualified member at any meeting of the committee, the members of any such committee present at
any meeting and not disqualified from voting may, whether or not they constitute a quorum, unanimously appoint another member of the Board to
act at the meeting in the place of any absent or disqualified member of such committee. At meetings of any such committee, 2 majority of the
members or alternate members of such committee shall constitute a quorum for the transaction of business, and the act of a majority of members or
alternate members present at any meeting at which there is a quorum shall be the act of the committee.

SECTION 3.12, Minutes of Committee Meetings. The committees shall keep regular minutes of their proceedings and, when requested to
do so by the Board, shall report the same to the Board.

SECTION 3.13. Action by Written Consent. Any action required or permitted to be taken at any meeting of the Board or of any committee
thereof may be taken without a meeting if all the members of the Board or of such committee, as the case may be, consent thereto in writing or by
electronic transmission and the writing or electronic transmission or transmissions are filed with the minutes of proceedings of the Board or
committee.

SECTION 3.14. Participation by Conference Telephone. The members of the Board or any committee thereof may participate in a meeting
of the Board or such committee by means of conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other, and such participation shall constitute presence in person at such meeting.
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SECTION 3.15. Compensation of Directors. The directors may be paid their expenses of attendance at each meeting of the Board or of
any special or standing committee thereof. The Board may establish by resolution from time to time the fees to be paid to each director who is not
an officer or employee of the Corporation or any of its subsidiaries for serving as a director of the Corporation, for serving on any special or
standing committee of the Board, and for attending meetings of the Board or of any special or standing committee thereof. No such payment shall
preclude any such director from serving the Corporation in any other capacity and receiving compensation therefor.

SECTION 3.16. Removal. Subject to any limitations imposed by applicable law or by the Certificate of Incorporation, the Board or any
director may be removed from office at any time, with or without cause, by the affirmative vote of the holders of a majority of the then outstanding
Voting Stock.

ARTICLE 4
NOTICES

SECTION 4.01. Giving of Notice. Notice to directors and Stockholders shall be deemed given: (a) if mailed, when deposited in the United
States mail, postage prepaid, directed to the Stockholder or director at such Stockholder’s or director’s address as it appears on the records of the
corporation; (b) if by facsimile telecommunication, when directed to a number at which the Stockholder or director has consented to receive notice;
(c) if by electronic mail, when directed to an electronic mail address at which the Stockholder or director has consented to receive notice; (d) if by a
posting on an electronic network together with separate notice to the Stockholder or director of such specific posting, upon the later of (1) such
posting and (2) the giving of such separate notice; and (e) if by any other form of electronic transmission, when directed to the Stockholder or
director.

SECTION 4.02. Waiver of Notice. Whenever any notice is required to be given under the provisions of the statutes or of the Certificate of
Incorporation or of these By-Laws, a waiver thereof in writing, signed by the person or persons entitled to said notice, or a waiver by electronic
transmission by the person entitled to notice, whether before or after the time stated therein, shall be deemed equivalent to notice. Attendance of a
person at a meeting shall constitute a waiver of notice of such meeting except when the person attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.
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ARTICLE 5
OFFICERS

SECTION 5.01. Selection of Officers. The officers of the Corporation shall be chosen by the Board at its first meeting after each annual
meeting of Stockholders and shall be a chief executive officer, a president, one or more vice presidents, a secretary, a treasurer or chief financial
officer, and such other officers as may from time to time be appointed by the Board. Any number of offices may be held by the same person. The
salaries of officers appointed by the Board shall be fixed from time to time by the Board or by such officers as may be designated by resolution of
the Board.

SECTION 5.02. Powers and Duties in General. The officers, assistant officers and agents shall each have such powers and perform such
duties in the management of the affairs, property and business of the Corporation, subject to the control and limitation by the Board, as is
designated by these By-Laws and as generally pertain to their respective offices, as well as such powers and duties as may be authorized from time
to time by the Board. )

SECTION 5.03. Term of Office; Resignation; Removal Vacancies. The officers of the Corporation shall hold office at the pleasure of the
Board. Each officer shall hold office until a successor is elected and qualified or until such officer’s earlier death, resignation or removal. Any officer
may resign at any time upon written notice to the Corporation. Any officer elected or appointed by the Board may be removed at any time, with or
without cause, by the Board. Any vacancy occurring in any office of the Corporation by death, resignation, removal or otherwise shall be filled by
the Board.

SECTION 5.04. Chief Executive Officer. The chief executive officer of the Corporation shall have the responsibility for the general and
active management and control of the affairs and business of the Corporation, shall perform all duties and have all powers which are commonly
incident to the office of chief executive or which are delegated to the chief executive officer by the Board, and shall see that all orders and
resolutions of the Board are carried into effect. The chief executive officer shall have the authority to sign all certificates of stock, bonds, deeds,
contracts and other instruments of the Corporation that are authorized and shall have general supervision and direction of all of the other officers
and agents of the Corporation.

SECTION 5.05. President. The president, who may also be the chief executive officer of the Corporation, shall perform all duties and have
all powers which are commonly incident to the office of president or which are delegated to the president by the Board, and shall see that all orders .
and resolutions of the Board are carried into effect. In the absence or disability of the chief executive officer, the president shall perform the duties
and exercise the powers of the chief executive officer. The president shall have the authority to sign all certificates of stock, bonds, deeds, contracts
and other instruments of the Corporation that are authorized.
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SECTION 5.06. Vice Presidents. The vice presidents shall act under the direction of the chief executive officer and in the absence or
disability of both the chief executive officer and the president shall perform the duties and exercise the powers of the chief executive officer. They
shall perform such other duties and have such other powers as the chief executive officer or the Board may from time to time prescribe. A vice
president may be designated as general counsel who shall serve as the chief legal officer and have general supervision over the Corporation’s legal
affairs. The Board may designate one or more executive or senior vice presidents or may otherwise specify the order of seniority of the vice
presidents, and in that event the duties and powers of the chief executive officer shall descend to the vice presidents in such specified order of
seniority.

SECTION 5.07. Secretary. The secretary shall act under the direction of the chief executive officer. Subject to the direction of the chief
executive officer, the secretary shall attend all meetings of the Board and all meetings of the Stockholders and record the proceedings in a book to
be kept for that purpose, and the secretary shall perform like duties for the standing committees of the Board when requested to do so. The
secretary shall give, or cause to be given, notice of all meetings of the Stockholders and special meetings of the Board, shall have charge of the
original stock books, stock transfer books and stock ledgers of the Corporation, and shall perform such other duties as may be prescribed by the
chief executive officer or the Board. The secretary shall have custody of the seal of the Corporation and cause it to be affixed to any instrument
requiring it, and when so affixed, it may be attested by the secretary’s signature. The Board may give general authority to any other officer to affix
the seal of the Corporation and to attest the affixing by such officer’s signature.

SECTION 5.08. Chief Financial Officer or Treasurer. The chief financial officer or treasurer shall keep and maintain, or cause to be kept
and maintained, adequate and correct books and records of accounts of the properties and business transactions of the Corporation, including
accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital, retained earnings and shares, and shall send or cause to be sent to
the Stockholders such financial statements and reports as are by law or these By-Laws required to be sent to them. The books of account shall at
all reasonable times be open for inspection by any director. The chief financial officer or treasurer shall also perform such other duties as the Board
may from time to time prescribe.

SECTION 5.09. Action with Respect to Securities of Other Corporations. Unless otherwise directed by the Board, the chief executive
officer or any other officer of the Corporation authorized by the chief executive officer shall have the power to vote and otherwise act on behalf of
the Corporation, in person or by proxy, at any meeting of Stockholders or with respect to any action of stockholders of any other corporation in
which this Corporation may hold securities and otherwise to exercise any and all rights and powers which this Corporation may possess by reason
of its ownership of securities in such other corporation.

ARTICLE 6
CERTIFICATES OF STOCK

SECTION 6.01. Issuance. The stock of the Corporation shall be represented by certificates, provided that the Board may provide by
resolution for any or all of the stock to be uncertificated shares. Every holder of stock in the Corporation represented by certificates shall be
entitled to have a certificate signed by, or in the name of the Corporation by, the chairman or vice chairman of the board, if any, or the chief
executive officer or president or vice president and the chief financial officer or treasurer or an assistant treasurer or the secretary or an assistant
secretary of the Corporation, certifying the number of shares owned by such holder in the Corporation registered in certificated form.
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SECTION 6.02. Facsimile Signatures. If a certificate is countersigned (a) by a transfer agent other than the Corporation or its employee,
or (b) by a registrar other than the Corporation or its employee, the signatures of the officers of the Corporation may be facsimiles. In case any
officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate shall cease to be such officer,
transfer agent or registrar before such certificate is issued, it may be issued with the same effect as if he were such officer, transfer agent or registrar
at the date of issue. The seal of the Corporation or a facsimile thereof may, but need not, be affixed to certificates of stock.

SECTION 6.03. Lost Certificates, Etc. The Corporation may establish procedures for the issuance of a new certificate of stock in place of
any certificate theretofore issued by the Corporation alleged to have been lost, stolen or destroyed and may in connection therewith require, among
other things, the making of an affidavit of that fact by the person claiming the certificate of stock to be lost, stolen or destroyed and the giving by
such person to the Corporation of a bond in such sum as may be specified pursuant to such procedures as indemnity against any claim that may be
made against the Corporation with respect to the certificate alleged to have been lost, stolen or destroyed.

SECTION 6.04. Transfer. Upon surrender to the Corporation or the transfer agent of the Corporation of a certificate for shares duly
endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, it shall be the duty of the Corporation, if it shall be
satisfied that all provisions of the Certificate of Incorporation, the By-Laws and the laws regarding the transfer of shares have been duly complied
with, to issue a new certificate to the person entitled thereto or provide other evidence of the transfer, cancel the old certificate and record the
transaction upon its books.

SECTION 6.05. Registered Stockholders. The Corporation shall be entitled to recognize the person registered on its books as the owner
of shares to be the exclusive owner for all purposes including voting and dividends, and the Corporation shall not be bound to recognize any
equitable or other claim to or interest in such share or shares on the part of any other person, whether or not it shall have express or other notice
thereof, except as otherwise provided by the laws of Delaware.

SECTION 6.06. Record Date for Consents. In order that the Corporation may determine the Stockholders entitled to consent to corporate
action in writing without a meeting, the Board may fix, in advance, a record date, which record date shall not be more than ten days after the date
upon which the resolution fixing the record date is adopted by the Board. Any record holder of Voting Stock seeking to have the Stockholders
authorize or take corporate action by written consent shall, by written notice to the secretary, request the Board to fix a record date. The Board shall
promptly, but in all events within ten days after the date on which such request is received, adopt a resolution fixing the record date. If no record
date has been fixed by the Board within ten days after the receipt of such request and no prior action by the Board is required by applicable law,
then the record date shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is delivered to
the Corporation by delivery to its headquarters office to the attention of the secretary. Delivery shall be by hand or certified or registered mail,
return receipt requested. If no record date has been fixed by the Board and prior action by the Board is required by applicable law, the record date
for determining Stockholders entitled to consent shall be at the close of business on the date on which the Board adopts the resolution taking such
prior action. The Board may postpone action by written consent in order to allow the secretary to conduct a reasonable and prompt investigation to
ascertain the legal sufficiency of the consents. The secretary may designate an independent inspector of election to conduct such investigation.
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SECTION 6.07. Record Dates. In order that the Corporation may determine the Stockholders entitled to notice of or to vote at any
meeting of Stockholders or any adjournment thereof, or entitled to receive payment of any dividend or other distribution or aliotment of any rights,
or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board
may fix, in advance, a record date, which shall not be more than sixty or less than ten days before the date of such meeting, and not more than sixty
days prior to any other action. A determination of Stockholders of record entitled to notice of or to vote at a meeting of Stockholders shall apply to
any adjournment of the meeting; provided, however, that the Board may fix a new record date for the adjourned meeting.

ARTICLE 7
MISCELLANEOUS

SECTION 7.01. Declaration of Dividends. Dividends upon the shares of the capital stock of the Corporation may be declared and paid by
the Board from the funds legally available therefor. Dividends may be paid in cash, in property, or in shares of the capital stock of the Corporation.

SECTION 7.02. Reserves. The directors of the Corporation may set apart out of any of the funds of the Corporation available for
dividends a reserve or reserves for such purposes as the directors shall think conducive to the interest of the Corporation, and the directors may
modify or abolish any such reserve.

SECTION 7.03. Fiscal Year. The fiscal year of the Corporation shall be the calendar year.

SECTION 7.04. Seal. The corporate seal shall be in such form as the Board shall prescribe. Said seal may be used by causing it or a
facsimile thereof to be impressed or affixed or reproduced or otherwise.

SECTION 7.05. Inspection of Books and Records by Stockholders. Any Stockholder of record, in person or by attorney or other agent,
shall, upon written demand under oath stating the purpose thereof delivered to the Corporation’s principal place of business, have the right during
the usual hours for business to inspect for any proper purpose the Corporation’s stock ledger, a list of its Stockholders and its other books and
records, and to make copies or extracts therefrom. A proper purpose shall mean a purpose reasonably related to such person’s interest as a
Stockholder. In every instance where an attorney or other agent shall be the person who seeks the right to inspection, the demand under oath shall
be accompanied by a power of attorney or such other writing which authorizes the attorney or other agent to so act on behalf of the Stockholder.

12

Source: 3D SYSTEMS CORP, EX-3, 1/2/2015



SECTION 7.06. Inspection of Books and Records by Directors. Any director shall have the right to examine the Corporation’s stock
ledger, a list of its Stockholders and its other books and records for a purpose reasonably related to his position as a director. Such right to examine
the records and books of the Corporation shall include the right to make copies and extract therefrom.

ARTICLE 8

INDEMNIFICATION OF DIRECTORS,
OFFICERS, EMPLOYEES AND OTHER AGENTS

SECTION 8.01. Definitions. For the purposes of this Article 8, “agent” means any person who is or was a director, officer, employee or
other agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another foreign or
domestic Corporation, partnership, joint venture, trust or other enterprise, or was a director, officer, employee or agent of a foreign or domestic
Corporation which was a predecessor Corporation of the Corporation or of another enterprise at the request of such predecessor Corporation;
“proceeding” means any threatened, pending or complete action or proceeding, whether civil, criminal, administrative, or investigative; and
“expenses” includes, without limitation, attorneys’ fees and any expenses of establishing a right to indemnification under Sections 8.02 or 8.03 of
these By-Laws.

For purposes of this Article 8, references to “the Corporation” shall include, in addition to the Corporation, any constituent Corporation
(including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had
power and authority to indemnify its directors, officers, employees or agents, so that any person who is or was a director, officer, employee or agent
of such constituent Corporation, or is or was serving at the request of such constituent Corporation as a director, officer, employee or agent of
another Corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under the provisions of this Article 8 with
respect to the resulting or surviving Corporation as such person would have with respect to such constituent Corporation if its separate existence
had continued.

For purposes of this Article 8, references to “other enterprises™ shall include employee benefit plans; references to “fines” shall include
any excise taxes assessed on a person with respect to an employee benefit plan; and references to “serving at the request of the Corporation” shall
include any services as a director, officer, employee or agent of the Corporation which imposes duties on, or involves services by, such director,
officer, employee or agent with respect to an employee benefit plan, its participants, or beneficiaries; and a person who acted in good faith and ina
manner be reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted
in a manner “not opposed to the best interests of the Corporation” as referred to in this Article 8.
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SECTION 8.02. Actions Other Than by the Corporation. The Corporation shall have power to indemnify any person who was oris a
party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative
or investigative (other than an action by or in the right of the Corporation) by reason of the fact that she or he is or was a director, officer, employee
or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by her or him in connection with such action, suit or proceeding, if she or he acted in good faith and in a manner
he reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had
no reasonable cause to believe her or his conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith
and in a manner which she or he reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any
criminal action or proceeding, had reasonable cause to believe that her or his conduct was unlawful.

SECTION 8.03. Actions by the Corporation. The Corporation shall have power to indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in
its favor by reason of the fact that she or he is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of
the Corporation as a director, officer, employee or agent of another Corporation, partnership, joint venture, trust or other enterprise against
expenses (including attorneys’ fees) actually and reasonably incurred by her or hitm in connection with the defense or settlement of such action or
suit if she or he acted in good faith and in 2 manner she or he reasonably believed to be in or not opposed to the best interests of the Corporation;
provided, however, no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudge to be
liable to the Corporation, unless, and only to the extent that the Court of Chancery or the court in which such action or suit was brought shall
determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

SECTION 8.04. Successful Defense. To the extent that a director, officer, employee or agent of the Corporation has been successful on the
merits or otherwise in defense of any action, suit or proceeding referred to in Section 8.02 and 8.03 of these By-Laws, or its defense of any claim,
issue or matter therein, she or he shall be indemnified against expenses (including attorneys” fees) actually and reasonably incurred by her or him in
connection therewith.

SECTION 8.05. Required Approval. Any indemnification under Sections 8.02 and 8.03 of these By-Laws (unless ordered by a court) shall
be made by the Corporation only as authorized in the specific case upon a determination that indemnification of the director, officer, employee or
agent is proper in the circumstances because she or he has met the applicable standard of conduct set forth in Section 8.02 and 8.03 of these By-
Laws. Such determination shall be made (a) by the Board by a majority vote of a quorum consisting of directors who were not parties to such
action, suit or proceeding, or (b) if such disinterested directors so direct, by independent legal counsel in a written opinion, or () by the affirmative
vote of a majority of Stockholders.
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SECTION 8.06. Advance of Expenses. Expenses incurred in defending a civil or criminal action, suit or proceeding shall be paid by the
Corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of the director,
officer, employee or agent to repay such amount if it shall ultimately be determined that she or he is not entitled to be indemnified by the
Corporation as authorized in this Article 8. Such expenses incurred by other employees and agents may be so paid upon such terms and
conditions, if any, as the Board deems appropriate.

SECTION 8.07. Contractual Rights. The indemnification and advancement of expenses provided by this Article 8 shall not be deemed
exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any agreement, vote of the
Stockholders or disinterested directors or otherwise, both as to action in her or his official capacity and as to-action in another capacity while
holding such office, and shall continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of
the heirs, executors and administrators of such a person.

SECTION 8.08. Limitations. No indemnification or advance shall be made under this Auticle 8, except as provided in Section 8.04 of these
By-Laws, in any circumstances where it appears:

. (a) that it would be inconsistent with a provision of the Certificate of Incorporation, a resolution of the Stockholders or an agreement in
affect at the time of accrual of the alleged cause of action asserted in the proceeding in which the expenses were incurred or other amounts were
paid, which prohibits or otherwise limits indemnification; or

(b) that it would be inconsistent with any condition expressly imposed by a court in approving a settlement.

SECTION 8.09. Insurance and Similar Agreements. The Corporation shall have the power to purchase and maintain insurance on behalf
of any person who is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a
director, officer, employee or agent of another Corporation, partnership, joint venture, trust or other enterprise against any liability asserted against
her or him and incurred by her or him in any such capacity, or arising out of her or his status as such, whether or not the Corporation would have
the power to indemnify her or him against such liability under the provisions of this Article 8.

The Corporation may create a trust fund, grant a security interest and/or use other means (including, without limitation, letters of credit,
surety bonds and/or other similar arrangements), as well as enter into contracts pursuant to the provisions of Section 8.07 of these By-Laws and
including as part thereof provisions with respect to any or all of the foregoing to insure the payment of such amounts as may become necessary to
effect indemnification as provided for therein or elsewhere.
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ARTICLE S
AMENDMENTS

SECTION 9.01. By the Stockholders. Except as otherwise provided by statute or the Certificate of Incorporation, these By-Laws may be
amended by the affirmative vote of the holders of at least a majority of the voting power of the then outstanding Voting Stock, voting together as a
single class at any annual or special meeting of the Stockholders, provided that notice of intention to amend shall have been contained in the
notice of the meeting.

SECTION 9.02. By the Board. The Board by a resolution of 2 majority of the Board at any meeting may amend these By-Laws, including
by-laws adopted by the Stockholders, but the Stockholders may, except as otherwise provided by statute or the Certificate of Incorporation, from
time to time specify particular provisions of the By-Laws which shall not be amended by the Board.
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