
 
        January 21, 2015 
 
 
Steven M. Haas 
Hunton & Williams LLP 
shaas@hunton.com 
 
Re: 3D Systems Corporation 
 Incoming letter dated January 8, 2015 
 
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. 



January 19, 2015 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
1 00 F Street, NE 
Washington, DC 20549 

# 2 Rule 14a-8 Proposal 

JOHN CHEVEDDEN 

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 concerning this rule 14a-8 proposal. 

The company January 15, 2015letter is in effect a non-response to this January 11 ,2015 rebuttal 
text: 
"It 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." 

After the 2015 board action the company will simply have no rule to require it remove a director 
who receives a failed vote. The company appears to have found a way to defeat the purpose of 
the shareholder proposal by adopting a mechanism that has 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. 

cc: James McRitchie 

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

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



[DDD: Rule 14a-8 Proposal, December 2, 2014] 
_ _ __ ··- -- -· ____ Proposal 4 -Directors to be Elected by Majority Vote 

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. 

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 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 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 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 



HUNTON& 
WILLIAMS 

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 

HUNTON & WILLIAMS LLP 
RIVERFRONT PLAZA, EAST TOWER 
951 EAST BYRD STREET 
RICHMOND, VIRGINIA 23219-4074 

TEL 804 • 788 • 8200 
FAX 804 • 788 • 8218 

STEVEN M. HAAS 
DIRECTDIAL: 804-788-7217 
EMAIL: SHAASiiVHUNTON.COM 

FILE NO: 76759.000040 

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 "Proposaf') 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 
14a-8G)). 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 Commission or the Staff with 
respect to the Proposal, a copy of that correspondence should concurrently be furnished to the 
undersigned. 

ATLANTA AUSTIN BANGKOK BEIJING 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 ofDelaware 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)(l 0) 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)(l 0) 
does not require implementation exactly as presented by the proponent. See Exchange Act Release 
No. 34-20091 at§ 11E.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 
also 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 ofthe 
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)(l0). 

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 at 
James McRitchie (via email at

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

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



January 11, 2015 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

# 1 Rule 14a-8 Proposal 

JOHN CHEVEDDEN 

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 concerning this rule 14a-8 proposal. 

lt 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. 

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

Si~el:;, /J # 
ur~a... . ..cc .... L,__,~~1-----

~~o~hfi--c-h-ev_e_d_d_en ________ _ 

cc: James McRitchie 

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

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



Proposed By-Law amendment: 

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, that if, as determined by the secretary of the Corporation, on the tenth (1 Olh) day 
preceding the date the Corpora,tion 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. 

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 must submit an irrevocable resignation, conting~nt on (i) that person not 
receiving a majority of the votes cast in an election that is not a Contested Election. and (ii) 
acceptance of that resignation by the Board in accordance with the policies and procedures 
adopted by the Board fo:r such purpose. In the event an incumbent director fails to receive a 
majority of the votes cast in an election that is not a Contested Election, the Corporate 
Governance and Nominating Committee, or such other committee designated by .the Board, shall 
make a recommendation to the Board as to whether to accept or reject the resignation of such 
incumbent director, or whether other action should be taken. The Board shall act on the 
resignation, taking into account the Corporate Governance and Nominating Committee's 
recommendation, and publicly disclose (by a press release and filing an appropriate disclosure 
with the Securities and Exchange Commission) jts decision regarding the resign~tion and, if such 
resignation is rejected, the rationale behind the decision within ninety (90) days follbwing 
certification of the election results. The Corporate Governance and Nominating Committee in 
making its recommendation and the Board in making its· decision each may consider any factors 
and other information that they consider appropriate and relevant. If a majority of the members 
of the Corporate Governance· and Nominating Committee are required to submit their 
resignations as provided above; the independent directors on the Board who were not required to 
sub.rirlt thelr resignatipns will act as a committee to consider the resignation offers and 
re·commend 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 director, then 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 Guidelines, such director will continue to serve until the next 
annual meeting and until such director's successor shall have been duly elected and qualified, or ____ _ 

----- his or her earlier resignation or removal. · 



[DDD: Rule 14a-8 Proposal, December 2, 2014] 
_ ___ -~--.. -- _ Proposal4- Directors to be Elected by Majority Vote 

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. 

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 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 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 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 



ATLANTA   AUSTIN   BANGKOK   BEIJING   BRUSSELS   CHARLOTTE   DALLAS   HOUSTON   LONDON   LOS ANGELES 
McLEAN   MIAMI   NEW YORK   NORFOLK   RALEIGH   RICHMOND   SAN FRANCISCO   TOKYO   WASHINGTON 

www.hunton.com 

  
 

HUNTON & WILLIAMS LLP 
RIVERFRONT PLAZA, EAST TOWER 
951 EAST BYRD STREET 
RICHMOND, VIRGINIA 23219-4074 
 
 
TEL 804 • 788 • 8200 
FAX 804 • 788 • 8218 
 
 
 

   
STEVEN M. HAAS  
DIRECT DIAL: 804-788-7217 
EMAIL:   shaas@hunton.com 
 
FILE NO: 76759.000040 
 

January 8, 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: 

 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. 
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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 § II.E.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). 
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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, 

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 

 
  



Mr. Andrew M. Johnson 
Secretary 
3D Systems Corporation (DOD) 
333 Three D Systems Circle 
Rock Hill, SC 29730 
PH: 803-326-3~00 
Email: wittens@3dsystems.com 

Dear Corporate Secretary, 

I am pleased to be a shareholder in 30 Systems Corporation (ODD) and appreciate the 
leadership our company has shown. However, I also believe 3D Systems Corporation has 
unrealized potential that can be unlocked through low or no cost corporate governance reform. 

I am submitting a shareholder proposal for a vote at the next annual shareholder meeting. The 
proposal meets all Rule 14a-8 requirements, including the continuous ownership of the required 
stock value for over a year and I pledge to continue to hold the required amount of stock until 
after the date of the next shareholder meeting. My submitted format, with the shareholder
supplied emphasis, is intended to be used for definitive proxy publication. 

This letter confirms that I am delegating John Chevedden to act as my agent regarding this Rule 
14a-8 proposal,' including its submission, negotiations and/or modification, and presentation at 
the forthcoming shareholder meeting. Please direct all future communications regarding my rule 
14a-8 proposal to John Chevedden 

to facilitate prompt communication. Please 
identify me as the 'proponent of the proposal exclusively. 

Your consideration and the consideration of the Board of Directors is appreciated in responding 
to this proposal. Please acknowledge receipt of my proposal promptly by email to

Sincerely, 

December 2, 2014 

James McRitchie Date 

cc: John Chevedden 

*** FISMA & OMB Memorandum M-07-16 ***
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*** FISMA & OMB Memorandum M-07-16 ***
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[DDD: Rule 14a-8 Proposal. December 2, 2014] 
Proposal4- Directors to be Elected by Majority Vote 

Resolved: Shareholders hereby request that ow· 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. 

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 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 cunent 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 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- Proposal4 



Notes: 
James McRitchie, 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 proposal is part of the proposal. 

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15, 
2004 including (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 in reliance on rule 14a-
8(I)(3) in the following circumstances: 

• the company objects to factual assertions because they are not supported; 
• the company objects to factual assertions that, while not materially false or misleading, 

may be disputed or countered; 
• the company objects to factual assertions because those assertions may be interpreted by 

shareholders in a manner that is unfavorable to the company, its directors, or its officers; 
and/or 

• the company objects to statements because they represent the opinion of the shareholder 
proponent or a referenced source, but the statements are not identified specifically as 
such. 

We believe til at it is appropriate under rule 14a-8 for companies to address these objections 
in their statements of opposition. 

See also: Sun Microsystems, Inc. (July 21, 2005). 

Stock will be held until after the annual meeting and the proposal will be presented at the annual 
meeting. Please acknowledge this proposal promptly by email

*** FISMA & OMB Memorandum M-07-16 ***
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litfJ Ameritrade 

12/04/2014 

James McRitchie & Myra Young 

Re: Your TO Ameritrade Account Ending in 

Dear James McRitchie & Myra Young, 

Thank you for allowing me to assist you today. Pursuant to your request, this letter is to confirm that 
as of the date of this letter, James McRitchie and his wife Myra K. Young held, and had held 
continuously for at least thirteen months,150 shares of 3D Systems (DOD) common stock in his 
account ending in at TO Ameritrade. The DTC clearinghouse number for TO Ameritrade is 
0188. 

If we can be of any further assistance, please let us know. Just log in to your account and go to the 
Message Center to write us. You can also call Client Services at 800-669-3900. We're available 24 
hours a day, seven days a week. 

Sincerely, 

Chad Abel 
Senior Resource Specialist 
TO Ameritrade 

This Information is furnished as part of a general information service and TD Ameritrade shall not be liable for any damages 
arising out of any inaccuracy in the information. Because this information may differ from your TD Ameritrade monthly 
statement, you should rely only on the TD Ameritrade monthly statement as the official record of your TD Ameritrade 
account. 

Market volatility, volume, and system availability may delay account access and trade executions. 

TD Ameritrade, Inc., member FINRNSIPC/NFA ( www fjora o~ , www sipc ore , www nfa futures,org ). TO Ameritrade is a 
trademark jointly owned by TO Ameritrade IP Company, Inc. and The Toronto-Dominion Bank. © 2013 TO Amerilrade IP 
Company, Inc. All rights reserved. Used with permission. 

200 S. !(iS'11 Avs, 
Omaha, NE 681 5·1 

TDA 5380 L 09f13 

www. tdarneritrade .com 
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MacDonald, Beth 

From: 
Sent: 
To: 
Subject: 

M r. Chevedden, 

MacDonald, Beth 
Monday, December 22, 2014 5:53 PM 

shareholder proposal received by 3D Systems Coproration - majority vote 

1 am the Assistant General Counsel at 3D Systems Corporation and we have received a shareholder proposal from James 
McRitchie regarding majority voting in uncontested director elections. I understand that Mr. McRitchie has delegated 
you as his agent for negotiating and presenting the proposal. 

We are currently negotiating t he withdrawal of a very similar proposal from CaiSTRS and we would like to discuss with 
you the possibility of w ithdrawing Mr. McRitchie's proposal if the Company adopts a majority vote in uncontested 
elections by-law along with a director resignation policy in the Company's corporate governance guidelines. Please let 
me know if you would consider this. 

We would like to take action in the next two weeks, so please let me know the best way forward. 

Best regards, 
Beth 

Beth MacDonald I Vice President, Assistant General Counsel 
3D SYSTEMS I NYSE: DOD I WWW.3DSYSTEMS.COM 
333 Three D Systems Circle I Rock Hill, SC 29730 I USA 
Office: +1 803 326 9227 I Mobile: +1803 487 3884 
Email: beth.macdonald@3DSystems.com 

MANUFACTURINGTHEFUTURE 

This e-mail is intended for the exclusive use of the recipients named above and may constitute privileged or confident ial information or otherwise 
be protected from disclosure. Dissemination, distribution, forwarding or copying of this e-mail by anyone other than the intended recipients is 
prohibited. If you have received this e-mail in error, please notify me immediately by reply e-mail or telephone and completely delete or destroy 
any and all electronic or other copies of the original message and any attachments t o it. Thank you. 
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MacDonald, Beth 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Mr. Chevedden, 

MacDonald, Beth 
Tuesday, December 23, 2014 2:20 PM 

Johnson, Andrew 
Proposed By-Law amendment and resignation policy.docx 
Proposed By-Law amendment and resignation policy.docx 

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

My contact at CaiSTRS is Phillip larrieu, and he did indicate that CaiSTRS would withdraw its proposal upon the adopt ion 
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 email, we are looking to have our Board make these changes in the next two weeks, so we 
would appreciate your consideration of the attached amendments. 

Thank you and happy holidays, 
Beth 

Bet h MacDonald I Vice President, Assistant General Counsel 
30 SYSTEMS I NYSE: DOD I WWW.3DSYSTEMS.COM 
333 Three D Systems Circle I Rock Hill, SC 29730 I USA 
Office: +1 803 326 9227 1 Mobile: +1803 487 3884 
Email: beth.macdonald@3DSystems.com 

MANUFACTURINGTHEFUTURE 

This e-mail is intended for the exclusive use of the recipients named above and may constitute privileged or confidential information or otherwise 
be protected fro m disclosure. Disseminat ion, distribution, forwardine or copyine o f this e-mail by anyone other than the intended recipients is 

prohibited. If you have received this e-mail in error, please notify me immediately by reply e-mail or telephone and completely delete or dest roy 
any and all elect ronic or other copies of the original message and any attachments to it. Thank you. 
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Proposed By-Law amendment: 

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, that if, as determined by the secretary of the Corporation, on the tenth (1 01h) 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. 

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 must submit an irrevocable resignation, contingent on (i) that person not 
receiving a majority of the votes cast in an election that is not a Contested Election, and (ii) 
acceptance of that resignation by the Board in accordance with the policies and procedures 
adopted by the Board for such purpose. In the event an incumbent director fails to receive a 
majority of the votes cast in an election that is not a Contested Election, the Corporate 
Governance and Nominating Committee, or such other committee designated by the Board, shall 
make a recommendation to the Board as to whether to accept or reject the resignation of such 
incumbent director, or whether other action should be taken. The Board shall act on the 
resignation, taking into account the Corporate Governance and Nominating Committee's 
recommendation, and publicly disclose (by a press release and filing an appropriate disclosure 
with the Securities and Exchange Commission) its decision regarding the resignation and, if such 
resignation is rejected, the rationale behind the decision within ninety (90) days following 
certification of the election results. The Corporate Governance and Nominating Committee in 
making its recommendation and the Board in making its decision each may consider any factors 
and other information that they consider appropriate and relevant. If a majority of the members 
of the Corporate Governance and Nominating Committee are required to submit their 
resignations as provided above, the independent directors on the Board who were not required to 
submit their resignations will act as a committee to consider the resignation 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 director, then 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 3.0 I of the By-Laws. If a director's resignation is not accepted by the Board pursuant 
to these Corporate Governance Guidelines, such director will continue to serve until the next 
annual meeting and until such director's successor shall have been duly elected and qualified, or 
his or her earlier resignation or removal. 



MacDonald, Beth 

From: MacDonald, Beth 
Sent: 
To: 

Tuesday, December 30, 2014 5:11 PM 

Cc: Johnson, Andrew 
Subject: 
Attachments: 

RE: Proposed By-Law amendment and resignat ion policy.docx 
Proposed By-Law amendment and resignation policy.docx 

Mr. Chevedden, I just wanted to follow-up to see if you had a chance to review the attached majority vote amendments 
that I sent you last week. We plan on taking act ion on these on Friday morning, so we would appreciate any thoughts 
you have. 

Best regards, 
Beth 

Beth MacDonald 1 Vice President, Assistant General Counsel 
3D SYSTEMS I NYSE: DOD I WWW.3DSYSTEMS.COM 
333 Three D Systems Circle I Rock Hill, SC 29730 I USA 
Office: +1803 326 9227 I Mobile: +1803 487 3884 
Email: beth.macdonald@3DSystems.com 

MANUFACTURINGTHEFUTURE 

This e-mail is intended for the exclusive use of the recipients named above and may constitute privi leged or confident ial information or otherwise 

be protected from disclosure. Dissemination, distribution, forwarding or copying of this e-mail by anyone other t han the intended recipients is 
prohibited. If you have received this e-mail in error, please notify me immediately by reply e-mail or telephone and completely delete or destroy 
any and all electronic or other copies of the original message and any attachments to it . Thank you. 

From: MacDonald, Beth 
Sent: Tuesday, December 23, 2014 2:20PM 
To: 
Cc: Johnson, Andrew 
Subject: Proposed By-Law amendment and resignation policy.docx 

Mr. Chevedden, 

Per our discussion, attached are our proposed By-Law amendment and resignat ion policy for your review. 

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

I will be available at 704-363-8591 over t he next week, and Andy Johnson, our Chief Legal Officer w ill also be available at 
803-326-4003. 
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As I mentioned in my prior email, we are looking to have our Board make these changes in the next t wo weeks, so we 
would appreciate your consideration of t he attached amendments. 

Thank you and happy holidays, 
Beth 

Beth MacDonald I Vice President, Assistant General Counsel 
3D SYSTEMS I NYSE: ODD I WWW.3DSYSTEMS.COM 
333 ThrPe D Systems Circle I Roc:k Hi ll, SC 2'l730 I USA 
Office: + 1 803 326 9227 I Mobile: + 1 803 487 3884 
Email: beth.macdonald@30Systems.com 

MANUFACTURINGTHfFUTURE 

This e-mail is intended for the exclusive use o f t he recipients named above and may const itute privileged or confidential informat ion or otherwise 
be protected from disclosure. Dissemination, distribution, forwarding or copying of this e-mail by anyone other than the intended recipients is 
prohibited. If you have received t his e-mail in error, please notify me immediately by reply e-mail or telephone and completely delete or dest roy 
any and all elect ronic or other copies of the original message and any attachment s to it. Thank you. 
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Proposed By-Law amendment: 

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, that if, as determined by the secretary of the Corporation, on the tenth (I 01h) 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. 

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 must submit an irrevocable resignation, contingent on (i) that person not 
receiving a majority of the votes cast in an election that is not a Contested Election, and (ii) 
acceptance of that resignation by the Board in accordance with the policies and procedures 
adopted by the Board for such purpose. In the event an incumbent director fails to receive a 
majority of the votes cast in an election that is not a Contested Election, the Corporate 
Governance and Nominating Committee, or such other committee designated by the Board, shall 
make a recommendation to the Board as to whether to accept or reject the resignation of such 
incumbent director, or whether other action should be taken. The Board shall act on the 
resignation, taking into account the Corporate Governance and Nominating Committee's 
recommendation, and publicly disclose (by a press release and fi ling an appropriate disclosure 
with the Securities and Exchange Commission) its decision regarding the resignation and, if such 
resignation is rejected, the rationale behind the decision within ninety (90) days following 
certification of the election results. The Corporate Governance and Nominating Committee in 
making its recommendation and the Board in making its decision each may consider any factors 
and other information that they consider appropriate and relevant. If a majority of the members 
of the Corporate Governance and Nominating Committee are required to submit their 
resignations as provided above, the independent directors on the Board who were not required to 
submit their resignations will act as a committee to consider the resignation 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 director, then 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 Guidelines, such director will continue to serve until the next 
annual meeting and until such director' s successor shall have been duly elected and qualified, or 
his or her earlier resignation or removal. 



MacDonald, Beth 

From: 
Sent: 
To: 
Subject: 

Dear Ms. MacDonald, 

Thursday, January 01, 2015 1:12 AM 
MacDonald, Beth 
Rule 14a-8 Proposal (DOD) 

It seems that the majority vote amendments falls short of the shareholder proposal. 
The company should aim higher. 
Sincerely, 
John Chevedden 
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MacDonald, Beth 

From: 
Sent: 
To: 
Cc: 
Subject: 

MacDonald, Beth 
Friday, January 02, 2015 5:32 PM 

Johnson, Andrew 
RE: Rule 14a-8 Proposal (DDD) 

I appreciate your review of t he amendments. As disclosed in a Form 8-K j ust filed, today our board approved the 

majority vote by-law amendment and resignation policy. 

Please also be aware t hat, unless the shareholder proposal is withdrawn by Wednesday of next week, 3D 
Systems will likely request a no-action letter from the staff of the Securities and Exchange Commission t o 
exclude Mr. McRitchie's proposal. 3D Systems believes that, w ith the new ly adopted by-law and resignation 
policy, and without limiting any other bases for exclusion, Mr. McRitchie's proposal should be excluded as 
substantially implemented pursuant to Rule 14a-8{i)(10) of the Securities Exchange Act of 1934, as 
amended. See Symantec Corporation (June 2, 2010). 

3D Systems respectfully requests that you consider, on behalf of Mr. M cRitchie, that his proposal be 
w ithdrawn before we begin the no-action request process. Thank you for your time and considerat ion. 

Please do not hesitate to call or email me if you have any questions. 

Best regards, 
Beth 

Beth MacDonald I Vice President, Assistant General Counsel 
30 SYSTEMS I NYSE: ODD I WWW.3DSYSTEMS.COM 

333 Three D Systems Circle I Rock Hill, SC 29730 I USA 
Office: +1 803 326 9227 I Mobile: +1 803 487 3884 
Email: beth.macdonald@3DSystems.com 

MANUFACTURINGTHfFUTURE 

This e-mail is intended for the exclusive use of the recipients named above and may constitut e privileged or confidential information or otherwise 
be protected from disclosure. Dissemination, distribution, forwarding or copying of this e-mail by anyone other than t he intended recipients is 
prohibited. If you have received this e-mail in error, please not ify me immediately by reply e-mail or telephone and completely delete or destroy 
any and all electronic or other copies o f t he original message and any attachments to it. Thank you. 
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From:
Sent: Thursday, January 01, 2015 1:12AM 
To: MacDonald, Beth 
Subject: Rule 14a-8 Proposal (DDD) 

Dear Ms. MacDonald, 
It seems that the majority vote amendments falls short of the shareholder proposal. 
The company should aim higher. 
Sincerely, 
John Chevedden 
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MacDonald, Beth 

From: 
Sent: 
To: 
Subject: 

Dear Ms. MacDonald, 

Wednesday, January 07, 2015 12:42 AM 
MacDonald, Beth 
Rule 14a-8 Proposal (ODD) 

Is this the entire rule in regard to a majority vote requirement in the governing documents of the 
company. 
John Chevedden 
cc: 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, 
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 oflncorporation 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 ( 1Oth) 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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MacDonald. Beth 

From: 
Sent: 
To: 
Cc: 
Subject: 

MacDonald, Beth 
Wednesday, January 07, 2015 10:18 AM 

Johnson, Andrew 
RE: Rule 14a-8 Proposal (DDD) 

The bylaw excerpted by you below reflects the entire majority vote requirement for director elections set forth in the 
company's governing documents (i.e., its charter and bylaws). Per our prior correspondence, the company also 
amended its corporate governance guidelines to implement a director resignation po licy in conjunction wit h the 
majority vote standard. 

I've included a link to the Corporate Governance Guidelines on our website. The resignation policy can be found on the 
second page of the guidelines: 

http: Uwww. 3dsystems.com/file s/ downloads/ 3d-systems-corpora te-governa nce-guidel ines-revised-ja n-2-2015. pdf 

Please let me know if I can answer any other questions from you. We would appreciate your confirmation by the close 
of business today on whether the proposal is w ithdrawn. Otherwise, we intend to request a no-action letter from the 
Securities and Exchange Commission because we believe the proposal has been substantially implemented. 

Best regards, 
Beth 

Beth MacDonald I Vice President, Assistant General Counsel 
30 SYSTEMS I NYSE: DOD I WWW.3DSYSTEMS.COM 
333 Three D Systems Circle I Rock Hill, SC 29730 I USA 
Office: +1803 326 9227 I Mobile: +1803 487 3884 
Email: beth.macdonald@3DSystems.com 

MANUFACTURINGTHfFUTURE 

This e-mai l is intended for the exclusive usc of the recipienl5 named <:~bove <:~nd m<:~y constitute privi leged or confidential in formation o r otherwise 

be protected from disclosure. Dissemination, distribution, forwarding or copying of this e-mail by anyone other than the intended recipients is 
prohibited. If you have received this e-mail in error, please notify me immediately by reply e-mail or telephone and completely delete or destroy 
any and all electronic or other copies of the o riginal message and any attachments to it . Thank you. 
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From:
Sent: Wednesday, January 07, 2015 12:42 AM 
To: MacDonald, Beth 
Subject: Rule 14a-8 Proposal (DOD) 

Dear Ms. MacDonald, 
Is this the entire rule in regard to a majority vote requirement in the governing documents of the 
company. 
John Chevedden 
cc: James McRitchie 

SECTION 3.01. Number, Election and Term of Office. The number of directors ofthe 
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 (1Oth) 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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3D SYSTEMS CORPORATION 
CORPORATE GOVERNANCE GUIDELINES 

Introductory Statement 

The Board of Directors prov ides direction for the management of the business ami affairs of the 
corporation. Among other things, the Board, directly or through its committees, performs the 
following specific functions: 

• Selects, evaluates and determines the compensation of the Chief Executive Officer 

• Oversees the selection, retention and compensation of qualified senior executives 

• Reviews and approves the corporation's strategic plans and the annual operating plans 
and budgets 

• Oversees plans for management succession 

• Advises management on significant issues facing the corporation 

• Reviews and approves s ignificant corporate actions 

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

• Nominates directors and establishes procedures for effective corporate governance 

It is the responsibi lity of management, in the exercise oftheir fiduciary duties to the corporation 
and its stockholders, to directly manage the corporation's business and affairs in an effective and 
ethical manner. The Chief Executive Officer is the leader of management and vested with the 
authority to make final decisions on behalf of management. 

The Board of Directors ofthe corporation has adopted these Corporate Governance Guidelines as 
a framework within which the Board and senior management address their respective 
responsibilities. 

Board Composition & Qualifications 

Number, Election and Term of Directors 

The number of directors comprising the Board is determined 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, each director is 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, that if, as determined by the secretary of the 
corporation, on the tenth (l 01h) 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 e lected (a "Contested Election"), the directors shall be elected by the vote of a 
plurality of the votes cast. 

In order for any incumbent d irector to become a nominee of the Board for further service on the 
Board, such person must submit an irrevocable resignation, contingent on (i) that person not 
receiving a majority of the votes cast in an e lection that is not a Contested Election, and (ii) 
acceptance of that resignation by the Board in accordance with the po licies and procedures 
adopted by the Board for such purpose. In the event an incumbent director fails to receive a 
majority of the votes cast in an election that is not a Contested Election, the Corporate 
Governance and Nominating Committee, or such other committee designated by the Board, shall 
make a recommendation to the Board as to whether to accept or reject the resignation of such 
incumbent director, or whether other action should be taken. The Board shall act on the 
resignation, taking into account the Corporate Governance and Nominating Committee's 
recommendation, and publicly disclose (by a press release and fi ling an appropriate disclosure 
with the Securities and Exchange Commission) its decision regarding the resignation and, if such 
resignation is rejected, the rationale behind the decision within ninety (90) days following 
certification of the election resu lts. The Corporate Governance and Nominating Committee in 
making its recommendation and the Board in making its decision each may consider any factors 
and other information that they consider appropriate and relevant. If a majority of the members 
of the Corporate Governance and Nominating Committee are required to submit their 
resignations as provided above, the independent d irectors on the Board who were not required to 
submit their resignations will act as a committee to consider the resignation 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 d irector is 
not elected and the nominee is not an incumbent director, then the Board may fill the resulting 
vacancy pursuant to Section 3.02 of the By-Laws ofthe corporation or may decrease the size of 
the Board pursuant to Section 3.01 ofthe By-Laws ofthe corporation. If a director's resignation 
is not accepted by the Board pursuant to these Corporate Governance Guidelines, such director 
will continue to serve unti l the next annual meeting and until such director's successor shall have 
been duly elected and qualified, or his or her earlier resignation or removai.The Corporate 
Governance and Nominating Committee reviews the size and composition of the Board as part of 
the annual Board evaluation process and makes recommendations to the Board as appropriate. 

Independence 

A majority of the directors comprising the Board shall be independent directors. An 
"independent" director is a director who is determined 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 
appl icable (the .. Listing Standards"). The Board has adopted the standards set forth on 
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Attachment A to these Guidelines to assist it in making determinations of a director's 
independence. 

Board Membership Criteria 

The Board is responsible for selecting nominees for election to the Board by the stockholders. 
Based upon its periodic evaluation of the Board's performance and composition, the Corporate 
Governance and Nominating Committee determines the need and criteria for new directors. In 
general, the corporation seeks as d irectors individuals with substantial management experience 
who possess the highest personal values, judgment and integrity, an understanding of the 
environment in which the corporation does business, and diverse experience with the key 
business, financ ial and other challenges that the corporation faces. Stockholders may submit 
written recommendations for nominees directly to the Chairman of the Corporate Governance and 
Nominating Committee in care of the Secretary of the corporation by following the procedures set 
forth in the By-Laws of the corporation. 

The Board has adopted written policies and procedures relating to stockholder nominations to the 
Board and a statement of qualifications for Board membership. Those documents are posted on 
the corporation's web site at www.3dsystems.com. 

In considering the re-nomination of existing directors, the Corporate Governance and Nominating 
Committee shall take into consideration: (i) each director's contribution to the Board; (ii) any 
material change in the director's employment or responsibilities with any other organization; (iii) 
the director's ability to attend meetings and fully participate in the activities of the Board and the 
committees of the Board on which the d irector serves; (iv) whether the director has developed any 
relationships with the corporation or another organization, or other circumstances have arisen, that 
might make it inappropriate for the director to continue serving on the Board; and (v) the 
director's age and length of service on the Board. 

Directors are required to inform the Corporate Governance and Nominating Committee of any 
material changes in employment or responsibil ities with any other organization. 

Management directors must obtain approval from the Corporate Governance and Nominating 
Committee before becoming a director of another for-profit organization. Non-management 
directors must notify the Corporate Governance and Nominating Committee before becoming a 
director of another for-profit organization. 

Board Committees 

Number, Structure and Independence ojCommitlees 

The Board has five standing committees: Executive, Audit, Compensation, and Corporate 
Governance and Nominating and Sustainability. Except that the Corporation's Chief Executive 
Officer will be a 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. 
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Each standing committee is governed by its own charter, which is approved by the committee as 
well as by the Board. The charters set forth the purposes, duties and responsibilities of each 
committee, and its membership requirements. The standing committee charters are posted on the 
corporation's website at www.3dsystems.com. Annually, each of the standing committees 
evaluates its performance and the adequacy of its charter. 

The Board may from time to time establish and dissolve other committees having such purposes, 
duties, responsibilities and membership as the Board deems necessary or appropriate. These 
committees may operate with or without a charter. 

Assignment of Committee Members and Chairs 

Committee membership and committee chairmanships are determined by the Board, taking into 
account the recommendations of the Chairman, the CEO and the Corporate Governance and 
Nominating Committee. 

Meeting Responsibilities 

Attendance at and Participation in Board and Committee Meetings 

Board and committee meetings are generally held on a pre-determined schedule, with additional 
meetings scheduled as needed. Board members a re expected to prepare for, attend and 
participate in al l Board and applicable committee meetings, unless prevented from doing so 
by unavoidable conflicts, emergency, illness or other extraordinary circumstances. 

Board Meeting Agendas 

The Chairman, in consultation with the CEO and the corporate secretary, prepare an agenda for 
each Board meeting. Each Board member is encouraged to suggest the inclusion of items on the 
agenda. 

Distribution and Review of Board Materials 

Directors should review and devote appropriate t ime to studying Board and committee materials. 
Information and materials for Board consideration, including the agenda, are generally 
distributed to directors at least three days in advance of a Board meeting, with additional time 
provided when the complexity of an issue demands. ln some cases, due to the sensitive nature of 
an issue or if an issue arises without sufficient time to complete distribution 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. 
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Codes of Conduct and Ethics 

The Board has adopted a Code of Conduct for all employees to foster a common set of 
fundamental values and operating principles. The Board has also adopted a Code of Ethics for 
Senior Financial Executives and Directors to promote honest and eth ical conduct, appropriate 
disclosure in the Company's public filings with the Securities and Exchange Commission and 
compliance with applicable governmental rules and regulations. The Board, through the 
Corporate Governance and Nominating Committee, oversees procedures for administering and 
promoting compliance with the Code of Conduct and the Code of Ethics. Both Codes are posted 
on the corporation's website at www.3dsystems.com. 

Board Access to Management and Outside Advisors 

The corporation's senior management team attends Board meetings on a regular basis, both to 
make special presentations and as a discussion resource, and senior management is available to 
provide information and participate in committee meetings. Board members have access to all 
members of management, but are expected to use appropriate d iscretion in contacting such 
persons individually. 

The Board and each Board committee (consistent with the provisions of its charter) has authority 
to engage and obtain advice and assistance from outside legal, financial and other advisors as 
deemed necessary for the discharge of its responsibilities. 

Director Compensation 

Director compensation is set by the Board, based upon the recommendation of the Corporate 
Governance and Nominat ing Committee. 

The corporation pays the following cash compensation to directors: 

l . Directors (other than the Chairman) who are not officers or employees of the corporation 
receive an annual retainer of $50,000 (increased from $ 15,000 effective Apri I 1, 20 II). 

2. The Chairman receives a fee of$180,000 per annum for serving as Chairman of the 
Board of Directors in lieu of all other cash compensat ion that he would otherwise be 
entitled to receive as a director or member of any committee of the Board. 

3. Members of 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. Except as provided above, the fol lowing meeting fees are paid to independent directors: 

(a) A meeting fee of$2,000 for each regular or special Board meeting attended. 
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(b) Members of the Audit Committee receive a fee of$2,000 for each committee 
meeting attended on a day other than a day (a "Regular Meeting Day") on which 
the Board of Directors is holding a regu larly scheduled Board meeting. 

(c) For meetings of other standing committees of the Board, independent members of 
those committees receive a fee of $1,500 for each committee meeting attended on 
a day other than a Regular Meeting Day. 

(d) For meetings of any standing committee of the Board attended by a member of 
such committee on a Regular Meeting Day, 50% of the meeting fee that would be 
payable to such director for attending a meeting of that committee on a day other 
than a Regular Meeting Day. 

(e) An independent director who attends by invitation a meeting of a committee that 
he or she is not a member of is s imilarly entitled to receive a meeting fee. 

In addition, non-employee directors each receive an annua l automatic grant of 3,000 shares of 
the corporation's common stock upon the adjournment of each annual meeting of the 
stockholders pursuant to the Restricted Stock Plan for Non-Employee Directors that was 
approved by the stockholders on May 19, 2004. Such Restricted Stock Plan also provides for 
certain non-discretionary awards of common stock to newly elected non-employee directors, as 
set forth in such Plan. Effective April I, 2013, the value of any award under th is Restricted 
Stock Plan will be limited to $100,000 per award. 

Director Orientation and Continuing Education 

On or before his or her election to the Board, each new d irector participates in an orientation 
meeting with sen ior management and is provided a basic package of orientation materials. In 
addition, directors are regularly provided information pertaining to relevant industry 
developments and issues. Directors are encouraged to participate in continuing education 
programs to assist them in performing their Board responsibilities. 

CEO Evaluation and Succession Planning 

The Compensation Committee conducts an annual review of the CEO's performance. The results 
are reported to the Board for its d iscussion and consideration. 

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

Assessing Board Performance 

The Corporate Governance and Nominating Committee is responsible for conducting, and 
presenting to the Board, an annual evaluation of the Board and its committees. 
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Incentive Compensation Clawbacks 

lfthe Board or an appropriate Board committee has determined that any fraud or intentional 
misconduct by one or more executive officers caused, d irectly or indirectly, the Company to 
restate its financial statements, the Board shall take, in its sole discretion, such action as it deems 
necessary to remedy the misconduct and prevent its recurrence. The Board may require 
reimbursement of any bonus or incentive compensation awarded to such officers and/or effect 
the cancellation of unvested restricted stock or outstanding stock option awards previously 
granted to such officers in the amount by which such compensation exceeded any lower payment 
that would have been made based on the restated financial results. 

Say-on-Pay Frequency 

After having reviewed the resu lts at the 201 I Annual Meeting of the Stockholders of the 
advisory vote on the frequency with which say-on-pay advisory proposals shall be submitted to 
the stockholders ofthe Corporation and noting that a majority of the shares voted have voted for 
a triennial say-on-pay vote, except as may otherwise be determined by the Board of Directors or 
required by applicable law, it is the policy of the Board that such proposals be submitted to the 
stockholders every three years and that the next such say-on-pay proposal be submitted to the 
stockholders at the 20 14 Annua l Meeting ofthe Stockholders. 

Periodic Review of Guidelines 

Annually, and at such other times as it is considered to be necessary or appropriate, the 
Corporate Governance and Nominating Committee reviews these Guidelines and the committee 
charters as a whole, and recommends changes to the Board as appropriate. The current version of 
these Guidelines as approved and adopted by the Board is posted on the corporation's website at 
www.3dsystems.com. 
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Attachment A 

The Corporate Governance and Nominating Committee annually reviews the independence of all 
directors, and reports its findings to the Board. Such reviews are undertaken in accordance with 
the requirements of the applicable Listing Standards and other applicable legal requirements in 
effect at the time of the review. Based upon the report and the d irectors' consideration, the Board 
determines which directors sha ll be deemed independent. 

A director will be deemed independent if he or she is not an officer or employee of the 
corporation or its subsidiaries or it is determined that he or she has no relationship which, in the 
opinion ofthe Board, would interfere with the exercise of independent judgment in carrying out 
the responsibilities of a director. Ownership of stock of the corporation is not, in itself, 
inconsistent with a finding of independence. The following persons shall not be considered 
independent: 

>> a director who is employed by 3D Systems Corporation or any of its subsid iar ies 
or affiliates ("30 Systems") for the current year or has been so employed during 
any of the past three years; 

>> a d irector who accepted, or who has a family member who accepted, any 
compensation from 30 Systems in excess of$60,000 during any previous period 
of twelve consecutive months with in the three years preceding the determination 
of independence, other than compensation for board service, payments arising 
solely from investments in 30 Systems' securities, benefits under a tax-qualified 
retirement plan, or non-discretionary compensat ion; 

>> a director who is a fami ly member of an individual who is, or has been in any of 
the past three years, employed by 30 Systems as an executive officer; 

>> a director who is a partner in, or a controlling shareholder or an executive officer 
of, any for-profit business organization to which 30 Systems made, or from 
which 30 Systems received, payments (other than those arising solely from 
investments in 30 Systems' securities) that exceed 5% of30 Systems' or the 
business organization's 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 years any of 30 Systems' 
executives have served on that entity's compensation committee; or 

>> a director who is, or who has a family member who is, a current partner of30 
Systems' outside auditor, or was a partner or employee of 30 Systems' outside 
auditor who worked on 30 System' audit at any time during any of the past three 
years. 
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MacDonald, Beth 

From: 
Sent: 
To: 
Subject: 

Dear Ms. MacDonald, 

Wednesday, January 07, 2015 10:56 AM 
MacDonald, Beth 
Rule 14a-8 Proposal (DDD) 

Thank you for the Corporate Governance Guidelines. It seems like the cumbersome Guidelines 
might allow a vote deficient director to remain in office for an indefinite number of years. 
John Chevedden 

1 

*** FISMA & OMB Memorandum M-07-16 ***
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The Company Amendment 
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