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PART I. — FINANCIAL INFORMATION
Iltem 1. Financial Statements.

3D SYSTEMS CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)

(in thousands, except par value)
ASSETS
Current asset:

Cash and cash equivalel

Accounts receivable, net of allowance for doubdfttounts of $7,505 (2013) and $4,317 (2(
Inventories, ne
Prepaid expenses and other current a:
Current deferred income tax
Restricted cas
Total current asse
Property and equipment, r
Intangible assets, n
Goodwill
Long term deferred income tax
Other assets, n
Total asset
LIABILITIES AND EQUITY
Current liabilities:
Current portion of capitalized lease obligatic
Accounts payabl
Accrued and other liabilitie
Customer deposi
Deferred revenu
Total current liabilities
Long term portion of capitalized lease obligatit
Convertible senior notes, r
Deferred income tax liability
Other liabilities
Total liabilities
Commitments and Contingenci
Stockholder' equity:
Common stock, $0.001 par value, authorized 220sb@®es (2013) and 120,000 (2012); issued 10
(2013) and 89,783 (201
Additional paic-in capital
Treasury stock, at cost: 566 shares (2013) andbafes (2012
Accumulated earning
Accumulated other comprehensive incc
Total 3D Systems Corporation stockholders' ec
Noncontrolling interes
Total stockholder equity
Total liabilities and stockholde’ equity

See accompanying notes to condensed consolidataucfal statements.

September 30 December 31

2013 2012

$ 345,356 155,85¢

113,993 79,869

66,110 41,820

9,830 4,010

5,887 5,867

14 13

541,190 287,438

41,038 34,353

145,073 108,377

324,389 240,314

327 107

11,465 6,853

$ 1,063,487 677,442

$ 184 174

46,534 32,095

32,045 24,789

4,280 2,786

21,331 15,309

104,374 75,153

7,329 7,443

11,335 80,531

27,303 23,142

11,354 10,840

161,695 197,10¢

103 60

845,003 460,237

(262 (240

49,262 16,410

3,988 3,866

898,094 480,333

3,693 —

901,787 480,333

$ 1,063,482 677,442
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3D SYSTEMS CORPORATION

CONDENSED CONSOLIDATED STATEMENT S OF OPERATIONS AN D COMPREHENSIVE INCOME

(Unaudited)

Quarter Ended September 30

Nine Months Ended September 3C

(in thousands, except per share amounts) 2013 2012 2013 2012
Revenue
Products $ 93,020 59,551 244,937 161,223
Services 42,697 30,981 113,646 90,839
Total revenue 135,717 90,532 358,583 252,062
Cost of sales
Products 41,609 26,729 108,568 73,621
Services 22,671 16,924 62,517 49,741
Total cost of sale 64,280 43,653 171,086 123,362
Gross profit 71,437 46,879 187,497 128,70C
Operating expense
Selling, general and administrati 32,054 22,900 97,697 70,898
Research and developm: 10,813 5,543 26,915 15,397
Total operating expens 42,867 28,443 124,612 86,295
Income from operatior 28,570 18,436 62,885 42,405
Interest and other expense, 2,651 2,167 15,380 8,589
Income before income tax 25,919 16,269 47,505 33,816
Provision for income taxe 8,279 2,752 14,639 5,787
Net income 17,640 13,517 32,866 28,029
Net loss attributable to noncontrolling inter 17 — 17 —
Net income attributable to 3D Systems Corpora $ 17,657 13,517 32,883 28,029
Other comprehensive incomr
Unrealized gain (loss) on pension obligat $ 6 (6) 22 1
Foreign currency translation ge 5,821 2,016 100 191
Comprehensive incon $ 23,484 15,527 33,005 28,221
Net income per share available to 3D System's camstackholders— basic$ 0.17 0.16 0.34 0.35
Net income per share available to 3D System's camstackholders—
diluted $ 0.17 0.16 0.34 0.35

See accompanying notes to condensed consolidatatcfal statements.
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3D SYSTEMS CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

(in thousands)
Cash flows from operating activitie
Net income
Adjustments to reconcile net income to net cashigea by operating activitie:
Provision for (benefit of) deferred income ta:
Depreciation and amortizatic
Nor-cash interest on convertible no
Provision for bad deb:
Stock-based compensatic
(Gain) loss on the disposition of property and pment
Deferred interest incon
Loss on conversion of convertible dt
Changes in operating accour
Accounts receivabl
Inventories
Prepaid expenses and other current a:
Accounts payabl
Accrued liabilities
Customer deposi
Deferred revenu
Other operating assets and liabilit
Net cash provided by operating activit
Cash flows from investing activitie
Purchases of property and equipm
Additions to license and patent co
Proceeds from disposition of property and equipr
Cash paid for acquisitions, net of cash assu
Other investing activitie
Net cash used in investing activiti
Cash flows from financing activitie
Proceeds from issuance of common si
Proceeds from exercise of stock options and réstristock, ne
Cash disbursed in lieu of fractional shares rel&destock split
Repayment of capital lease obligatic
Net cash provided by financing activiti
Effect of exchange rate changes on ¢
Net increase in cash and cash equival
Cash and cash equivalents at the beginning ofeéhed
Cash and cash equivalents at the end of the p

Nine Months Ended September 3C

2013 2012
$ 32,866 28,029
@,274 2,941
22,086 15,804
880 2,923
3,254 2,369
8,464 3,656
133 (631
(1,018 —
11,275 1,245
(25,962 (11,270
(21,752 (10,582
(4,695 237
6,439 (4,488
15,838 14,298
1,256 (1,347
4,282 815
(4,637 12
44,435 44,011
(5,728 (1,902
(1,502 (535,
1,882 |
(113,069 (148,278
(4,101 B
(122,518 (150,715
272,116 106,89C
545 4,582
a7 —
(3,680 (121
268,804 111,351
(1,224 164
189,497 4,811
155,859 179,12C
$ 345,356 183,931
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(Continued)

Supplemental Cash Flow Information:
Interest payment
Income tax paymen
Non-cash items
Transfer of equipment from inventory to propertg @gyuipment, ne®
Transfer of equipment to inventory from propertg @aguipment, ne®
Stock issued for acquisitions of busines
Stock issued for conversions of 5.50% senior cdiblemotes
Notes redeemed for shares of common s

Nine Months Ended September 3C

2013 2012

$ 1,110 $ 5,114
$ 3165 $ 1,889
$ 3,167 % 2,228
$ 677 $ 1,365
$ 7250 % 7,103

5,482 11,250
$ 78,420 $ 11,500

(@ Inventory is transferred from inventory to propeaiyd equipment at cost when the Company requirdii@thl machines for training

demonstration or for placement into-demand parts location

() In general, an asset is transferred from propertyequipment, net into inventory at its net bookugavhen the Company has identifie

potential sale for a used machil

See accompanying notes to condensed consolidatatcfal statements.
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3D SYSTEMS CORPORATION
CONDENSED CONSOLIDATED STATEMENT OF EQUITY

(Unaudited)
Treasury
Common Stock Stock
Total 3D
Systems

Par Accumulated Other Corporation  Equity Attributable

Value Additional Paid Accumulated ~ Comprehensive Stockholders’  to Noncontrolling ~ Total Stockholders'
(In thousands, except par value) Shares $0.001 In Capital __ Shares _Amount __Earnings Income (Loss) Equity Interest Equity
Balance at December 31, 2C 59,855% 60 $460,237 355 $(240)$16,410% 3,866 480,333% — 480,333
Tax benefit of stock options exercis — —@ 15843 — — — — 15,843 — 15,843
Issuance (repurchase) of restricted stock 621 —@ 568 34 (22) — — 546 — 546
Issuance of stock for 5.50% sen
convertible note 4,675 5 80,749 — — — — 80,754 — 80,754
Common stock spl 30,867 31 (77, 177 — (31) — @arr, — @ar7,
Issuance of stock for acquisitio 203 — 7,250 — — — — 7,250 — 7,250
Issuance of stock for equity rai 7,112 7 272,069 — — — —  272,07¢ — 272,07€
Stock-based compensation expel 5 — 8,464 — — — — 8,464 — 8,464
Net income —_ = — — — 32,883 — 32,883 @7 32,866
Noncontrolling interest for busine
combinations —_ - — — — — — — 3,710 3,710
Gain on pension pla— unrealizec —_ - — — — — 22 22 — 22
Foreign currency translation adjustm — — — — — — 100 100 — 100
Balance at September 30, 2( 103,348$103 $845,003 566 $ (262 $49,262 $ 3,988(0)$ 898,094 $ 3,693% 901,787

(@ Amounts not shown due to roundir

()  Accumulated other comprehensive gain 3,988consists of a cumulative unrealizlosson pension plan of 886and a foreign currenc
translation gain of 4,874.

See accompanying notes to condensed consolidatatcfal statements.



Table of Content

3D SYSTEMS CORPORATION
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATE MENTS
(Unaudited)

(1) Basis of Presentation

The accompanying unaudited condensed consolidatedidial statements include the accounts of 3D eéBystCorporation and its subsidiaries
(collectively, the “Company”). All significant inteompany transactions and balances have been atidinin consolidation. The unaudited
condensed consolidated financial statements hase peepared in accordance with generally accepteduating principles in the United States of
America (“GAAP”) and the rules and regulations bé tSecurities and Exchange Commission (“SEC”) apple to interim reports. Accordingly,

they do not include all the information and noteguired by GAAP for complete financial statememtd ahould be read in conjunction with the
audited financial statements included in the Corgsafinnual Report on Form 10-K (“Form 10-K”) fordtyear ended December 31, 2012.

In the opinion of management, the unaudited coretbrm®nsolidated financial statements contain glisiohents, consisting of adjustments of a
normal recurring nature, necessary to presenyfdid financial position, results of operations aagh flows for the periods presented. The resflts
operations for the quarter and nine months en&sgptember 30 , 2013 are not necessarily indicafitiee results to be expected for the full year.

The preparation of financial statements in accozdamith GAAP requires management to make estimetesassumptions that affect the amounts
reported in the financial statements. Actual resulay differ from those estimates and assumptions.

Certain prior period amounts presented in the apemying footnotes have been reclassified to contorourrent year presentation.

The Company’s Board of Directors approved a thoeeiio stock split, effected in the form of a 50%ck dividend, which was paid on February
22, 2013 to stockholders of record at the closdusfiness on February 15, 2013. The Company’s stddéts received one additional share of
common stock for every two shares of common stogkenl. This did not change the proportionate intetfest a stockholder maintained in the
Company. In lieu of fractional shares, shareholdecgived a cash payment based on the closing inarike of DDD stock on the record date. All
share and per share amounts set forth in this tlegpoluding earnings per share and the weightexlaye number of shares outstanding for basic and
diluted earnings per share, for each respectivieghenave been adjusted to reflect the three-fargtock split.

All amounts presented in the accompanying footnatepresented in thousands, except for per shmeriation.

Recent Accounting Pronouncements

No new accounting pronouncements, issued or effedliring the third quarter of 2013, have had erexpected to have a significant impact on the
Company’s consolidated financial statements.
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(2) Acquisitions

The Company completed four acquisition s in thiedtquarter of 2013, which are discussed belowrii@guthe previous quarter s of 2013, the
Company completed three acquisition s which agdeelg@ a purchase price of $ 97,449 .

On July 15, 2013 , the Company acquired approxipa2 % of the outstanding shares and voting rigift®henix Systems , a leading global
provider of direct metal s elec tive laser s intgrBD Printe rs based in Riom, France. Phenix 8ystesigns, manu factures and sells proprietary
direct metal 3D p rinters that can print chemicglyre , fully dense metal and ceramic parts fromy e powders. The fair value of the
consideration paid for this acquisition, net ofttasquired, was approximately $1 4,561 based oexbkange rate at the date of acquisition , all of
which was paid in cash. Ph e nix’s operations Haefen integrated into printers and other products semvices revenue . Factors considered in
determination of goodwill include synergies, worlde, vertical integration and strategic fit for Bempany.

On August 6, 2013 , the Company acquired VisPowesthnology, Inc. , a cloud-based, collaboratiesign and project management platform
(“TeamPlatform”) . The fair value of the considiéon paid for this acquisition, net of cash acedjrwas $ 4,998 , all of which was paid in cash.
TeamPlatform’s operations have been integrated tineo Company’s professional and consumer offeringcluding Geomagic Solutions and
Cubify.com. Factors considered in determinatibgamdwill include synergies, workforce, verticatégration and strategic fit for the Company.

On August 20, 2013, the Company acquired CRDM, @RDM"), a U . K . provider of rapid prototypingnd rapid tooling services . The fair
value of the consideration paid for this acquisifioet of cash acquired, was approximately $6, 388sed on the exchange rate at the date of
acquisition , all of which was paid in cash. CRD#/dperations have been integrated into the Compaglgbal Quickparts Solutions custom parts
and manufacturing services revenue . Factordaems! in determination of goodwill include synegjiworkforce, vertical integration and strategic
fit for the Company.

On September 6, 2013 , the Company acquired TharSuadp, a start-up micro-design firm based in Bogeles, California, that is dedicated to 3D
printing customized, multi-dimensional, edible cectfons. The fair value of the consideration paid this acquisition, net of cash acquired, was
$1,500 , of which $1,000 was paid in cash and $886 paid in shares of the Company’s stock. Theaeeshwvere issued in a private transaction
exempt from registration under the Securities Atl®33. The Sugar Lab’s operations have beergiated into the Company’s printers and
services revenue . Factors considered in detatiomof goodw ill include synergies , verticalégtation and strategic fit for the Company.

The acquisition s completed in the third quarterrest material relative to the Company’s assetgperating results; therefore, no proforma financial
information is provided .

The Company’s purchase price alloca tion for thguaed companies is preliminary and subject tosiewi as more detailed analyses are completed
and additional information about fair value of dssend liabilities becomes available. The amouelated to the third quarter acquisition s are
allocated to the assets acquired and the liatsilaEsumed and are included in the Company’s coadermnsolidated balance sheet at September 30 ,
2013 as follows:

(in thousands) 2013

Fixed asset $ 3,824
Other intangible assets, r 9,658
Goodwill 16,625
Other assets, net of cash acqu 9,099
Liabilities (11,748
Net assets acquire $ 27,458
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(3) Inventories

Components of inventories, net at September 303 20d December 31, 2012 were as follows:

(in thousands) 2013 2012

Raw material¢ $28,866 $ 19,785
Work in proces: 3,071 477
Finished goods and pa 34,173 21,558
Inventories, ne $66,110 $41,820

(4) Property and Equipment

Property and equipment at September 30 , 2013 axcdber 31, 2012 were as follows:

(in thousands) 2013 2012 Useful Life (in years)
Land $ 541 % 541 N/A
Building 9,315 9,315 25
Machinery and equipme 54,314 45,869 3-7
Capitalized softwar— ERP 3,761 3,181 5
Office furniture and equipme! 3,677 3,357 5
Leasehold improvemen 9,281 6,467 Life of lease®
Rental equipmer — 57 5
Construction in progres 3,500 2,595 N/A
Total property and equipme 84,389 71,382

Less: Accumulated depreciation and amortiza (43,351 (37,029

Total property and equipment, $ 41038 § 34,353

(@ Leasehold improvements are amortized on a strline basis over the shorter of (i) their estimateseful lives and (ii) the estimated
contractual life of the related lea:

Depreciation and amortization expense on propetty equipment for the quarter and nine months en®=ptember 30 , 2013 was $ 2,552 and $
6,984 , respectively, compared to $ 2,151 aB®85 , respectively, for the quarter and nine meended September 30, 2012.

10
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(5) Intangible Assets

Intangible assets other than goodwill at Septeriber2013 and December 31, 2012 were as follows:

2013 2012
— Gross Al e Gwss e (e
Intangible assets with finite live
Licenses $ 5875 $ (5875 $ — $ 5875 % (5875 $ —
Patent cost 30,088 (14,459 15,629 27,635 (14,047 13,588 6-7
Acquired technolog' 28,510 (13,087 15,423 26,262 (11,852 14,410 5-10
Internally developed softwa 17,847 (12,503 5,344 17,847 (11,424 6,423 5
Customer relationshig 96,215 (15,310 80,905 60,329 (7,754 52,575 5-13
Non-compete agreemer 16,521 (6,103 10,418 14,051 (3,836 10,215 3-11
Trade name 9,084 (1,819 7,265 5,814 (723, 5091 2-10
Other 12,540 (4,561 7,979 6,356 (3,051 3305 <1-7
Intangibles with indefinite lives
Trademarks 2,110 — 2,110 2,770 — 2,770 N/A
Total intangible asse $ 218,79C $ (73,717 $ 145,073 $ 166,938 $ (58,562 $ 108,377 <1-13

For the nine months ended September 30 , 2012@ha, the Company capitalized $ 1,502 and $ 58Spectively, of costs incurred to acquire,
develop and extend patents in the United Statesvamolus other countries.

Amortization expense for intangible assets for gharter and nine months ended September 30 , ®@%3% 6,206 and $ 15,102 , respectively,
compared to $ 3,079 and $ 9,519 , respectivelth@iquarter and nine months ended Septembe2®I2,

Annual amortization expense for intangible assat2013, 2014, 2015, 2016 and 2017 is expectee ®20,517 , $ 20,432, $ 18,649, $ 16,551 and
$ 15,129, respectively.
(6) Accrued and Other Liabilities

Accrued liabilities at September 30 , 2013 and Demar 31, 2012 were as follows:

(in thousands) 2013 2012
Compensation and benef $ 13,430 $ 13,582
Vendor accrual 5,418 3,357
Accrued professional fet 539 533
Accrued taxe: 3,675 3,382
Royalties payabl 563 550
Accrued interes 246 266
Earnouts and deferred payments related to acauis 7,322 2,657
Accrued othe 852 462
Total $ 32,045 $ 24,789

Other liabilities at September 30 , 2013 and Deaarfith, 2012 were as follows:

(in thousands) 2013 2012
Defined benefit pension obligatic $ 5,214 $ 5,139
Long term tax liability 90 803
Earnouts related to acquisitio 674 1,454
Long term deferred reveni 4,315 2,787
Other long term liabilitie: 1,061 657
Total $ 11,354 $ 10,840

11
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(7) Hedging Activities and Financial Instruments

The Company conducts business in various counigigg) both the functional currencies of those coesitand other currencies to effect cross border
transactions. As a result, the Company is subgethé risk that fluctuations in foreign exchangtesabetween the dates that those transactions are
entered into and their respective settlement daiésesult in a foreign exchange gain or loss. Whracticable, the Company endeavors to match
assets and liabilities in the same currency orbdiance sheet and those of its subsidiaries inrdadeeduce these risks. When appropriate, the
Company enters into foreign currency contractsedge exposures arising from those transactions.Cldmepany has elected not to prepare and
maintain the documentation to qualify for hedgeoaating treatment under ASC 815, “Derivatives aratiging,” and therefore, all gains and losses
(realized or unrealized) are recognized in "Inteaesl other expense, net” in the condensed caladell statements of operations and comprehensive
income. Depending on their fair value at the enthefreporting period, derivatives are recordeldegitn prepaid expenses and other current assets or
in accrued liabilities on the condensed consoldiat@ance sheet.

There were no foreign currency contracts outstandirSeptember 30 , 2013 or at December 31, 2012 .

The total impact of foreign currency transactionstlee condensed consolidated statements of opesadiod comprehensive income for the quarter
and nine months ended September 30, 2013 reflect gain of $ 505 and a loss of $ 258 ,eetdyely, compared to a gain of $ 653 and a gain
of $ 138, respectively, for the quarter and mivanths ended September 30, 2012 .

(8) Borrowings

5.5% senior convertible notes and interest expense

In November 2011, the Company issued $ 152,000.80% senior convertible notes due December 20t&sd notes are senior unsecured
obligations and rank equal in right of payment véththe Company’s existing and future senior unsed indebtedness. They are also senior in right
of payment to any subordinated indebtedness teaCtdmpany may incur in the future.

The notes accrue interest at the rate of 5.50 %emarpayable in cash semi-annually on June 19&ceémber 15 of each year .

The following table summarizes the principal amesuartd related unamortized discount on convertibtesiat September 30, 2013 and December
31, 2012:

(in thousands) 2013 2012

Principal amount of convertible not $ 12,540 $ 90,960
Unamortized discount on convertible no (1,205 (10,429
Net carrying valug $ 11,335 $ 80,531

These notes are convertible into shares of the @agip Common Stock at a conversion rate equivatefd.9032 shares of Common Stock per $ 1
principal amount of notes, which represents a ciwe rate of approximately $ 14.31 per share ah@wn Stock. The conversion rate is subject to
adjustment in certain circumstances as more ftyfarth in the indenture covering the notes. Gimus for conversion have been satisfied and the
notes are convertible. During the third quarte2013 note holders converted $ 15,000 aggregateipahamount of notes, which converted into

1,049 shares of common stock, on a split-adjusssisbThe Company recognized a $ 2,022 loss pwetsion of these notes in interest and other
expense, net. During the first nine months of 20tR8e holders converted $78,420 aggregate prineipelunt of notes, which converted into 5,482
shares of common stock, on a split-adjusted basis. Company recognized a $11,275 loss on comrers these notes in interest and other
expense, net.

The remaining notes are convertible into approxélyaB76 shares of common stock. In certain circamsts provided for in the indenture, the
number of shares of common stock issuable uponersion of the notes may be increased, and witheitaiggregate principal amount of the notes.
Unless earlier repurchased or converted, the matesature on December 15, 2016 .

The notes were issued with an effective yield 865% based upon an original issue discount at ®8.0’he net proceeds from the issuance of these

notes, after deducting original issue discount eayitalized issuance costs of $ 6,634 , amountekl 145,366 . The capitalized issuance costs are
being amortized to interest expense over the fith@notes, or realized upon conversion of thesot

12
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Upon certain terms and conditions, the Company ebegt to satisfy its conversion obligation withpest to the notes by paying cash, in whole or in
part, for specified aggregate principal amountha hotes. In the event of certain types of funddatecthanges, the Company will increase the

conversion rate by a number of additional sharpgpwa maximum of 1,118 shares, which equatesctinaersion price of approximately $ 11.22 per
share.

(9) Stock-based Compensation Plans
The Company records stock-based compensation exjres&lling, general and administrative expensdhe condensed consolidated statements of

operations and comprehensive income. Stock-basegesation expense for the quarter and nine memtisd September 30, 2013 and 2012 was
as follows:

Quarter Ended Nine Months Ended
September 30, September 30,
(in thousands) 2013 2012 2013 2012
Restricted stock awart $ 3118% 1176 §$ 8464 3% 3,656

The number of shares of restricted common stockdedaand the weighted average fair value per stharieg the quarter and nine months ended
September 30, 2013 and 2012 were as follows:

Quarter Ended September 30

2013 2012
Weighted Weighted
Shares Average Shares Average
(in thousands, except per share amounts) Awarded Fair Value Awarded Fair Value
Restricted stock award
Granted under the 2004 Incentive Stock F 96 $ 49.35 80 $ 34.78
Granted under the 2004 Restricted Stock Plan fa-Employee Director 3 47.12 = —
Total restricted stock awar: 99 $ 49.29 80 $ 34.78
Nine Months Ended September 3C
2013 2012
Weighted Weighted
Shares Average Shares Average
(in thousands, except per share amounts) Awarded Fair Value Awarded Fair Value
Restricted stock award
Granted under the 2004 Incentive Stock F 385 $ 41.66 237 $ 27.78
Granted under the 2004 Restricted Stock Plan fa-Employee Director 15 48.20 11 27.42
Total restricted stock awar: 400 $ 41.91 248 $ 27.76

In the nine months ended September 30 , 2013 dmepany granted restricted stock awards cover@ty Shares of common stock pursuant to the
Company’s 2004 Incen tive Stock Plan. Of the 38&reh granted in the first nine months of 2013, feates were awarded to exec utive officers of
the Company. Additionally, of the 385 shares grdritethe first nine months of 2013, 38 remainedettito acceptance at September 30 , 2013. In
the first nine months of 2012, the Company graméstricted stock awards covering 237 shares ofmomstock pursuant to the Company’s 2004
Incentive Stock Plan; of which 13 shares were aa@td executive officers of the Company.

In the first nine months of 2013 and 2012, respebti the Company granted 15 and 11 shares, régelctof common stock pursuant to the
Company’s 2004 Restricted Stock Plan for Non-Emgdoyirectors. Stock compensation expense for Nopl&yee Directors for the first nine
months of 2013 and 2012 was $ 727 and $ 300 , ceeply.

13
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(10) International Retirement Plan

The following table shows the components of netgoke benefit costs and other amounts recognizeithéencondensed consolidated statements of
operations and comprehensive income for the quan@mine months ended September 30, 2013 and 20

Quarter Ended Nine Months Ended
September 30, September 30,
(in thousands) 2013 2012 2013 2012
Service cos $ 37 $ 18 $ 84 $ 55
Interest cos 78 29 175 93
Total $ 115 $ 47 $ 259 $ 148

(11) Earnings Per Share

The Company presents basic and diluted earningstzee (“EPS”) amounts. Basic EPS is calculatedibigling net income available to common
stockholders by the weighted average number of comshares outstanding during the applicable pefldted EPS is calculated by dividing net
income by the weighted average number of commorcandnon equivalent shares outstanding during thécgble period.

The following table reconciles basic weighted agerautstanding shares to diluted weighted averatganding shares at September 30 , 2013 and
2012:

Quarter Ended Nine Months Ended
September 30, September 30,

(in thousands, except per share amounts) 2013 2012 2013 2012
Numerator:
Net income attributable to 3D Syste— numerator for basic net earnings per sl $ 17,657 $13,517 $32,883 $28,029
Add: Effect of dilutive securitie

Interest expense on 5.50% convertible notes -tax) — — — —

Stock options and other equity compensa — — — —
Numerator for diluted earnings per sh $ 17,657 $13517 $32,883 $ 28,029
Denominator
Weighted average shar— denominator for basic net earnings per st 102,437 83,903 96,874 79,034
Add: Effect of dilutive securitie

Stock options and other equity compensa — 944 — 1,176

5.50% convertible notes (af-tax) = = = =
Denominator for diluted earnings per sh 102,437 84,847 96,874 80,210
Earnings per shai

Basic $ 017 $ 016 $ 034 $ 0.35

Diluted $ 017 $ 016 $ 034 $ 0.35
Interest expense excluded from diluted earningshare calculatio® $ 243 $ 2,508 $ 1,751 $ 7,578
5.50% Convertible notes shares excluded from dile@nings per share calculat® 876 6,548 2,060 5,303

(& Average outstanding diluted earnings per shareukzlon excludes shares that may be issued upowecsion of the outstanding ser
convertible notes since the effect of their inadmsivould have been a-dilutive.

For the quarter ended September 30 , 2013, ave@yenon shares for basic and diluted earnings paeshere 102,437 and basic and diluted

earnings per share were $0.17 . For the quartezdeB8eéptember 30 , 2012, average common shares$ar &and diluted earnings per share were
83,903 and 84,847 , respectively, and basic andedilearni ngs per share were $0.16 .
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For the nine months ended September 30 , 20¥8age common shares for basic and diluted earmagshare were 96,874 , and basic and
diluted earnings per share were $0.34 . For the mionths ended September 30, 2012, average corsinaoes for basic and diluted earnings per
share were 79,034 and 80,210 , respectively, asid bad diluted earnings per share wer e $0.35 .

(12) Fair Value Measurements

ASC 820, “Fair Value Measurements and Disclosurdsfihes fair value as the exchange price that wbaldeceived for an asset or paid to transfer a
liability (an exit price) in the principal or moativantageous market for the asset or liabilitynroederly transaction between market participants o
the measurement date. ASC 820 also establishes\alfiae hierarchy which requires an entity to nmaizie the use of observable inputs that may be
used to measure fair value:

« Level 1- Quoted prices in active markets for identical assefiabilities;

« Level 2- Observable inputs other than Level 1 prices, sscumted prices for similar assets or liabilitiggpted prices in markets that
not active; or other inputs that are observableaor be corroborated by observable market dataufzstantially the full term of the asset:
liabilities; or

» Level 3- Unobservable inputs that are supported by littlen@rmarket activity and that are significant to fag value of the assets
liabilities.
For the Company, the above standard applies toegsivalents and senior convertible notes. The Gompuitilizes the market approach to measure
fair value for its financial assets and liabiliti€he market approach uses prices and other relévfmmmation generated by market transactions
involving identical or comparable assets or lidiei.

Assets and liabilities measured at fair value oecarrring basis are summarized below:

Fair Value Measurements as of September 30, 20

(in thousands) Level 1 Level 2 Level 3 Total
Description
Cash equiva|en|(a) $ 289,219 $ — $ — $ 289,219

(@ Cashequivalents include funds held in money marketrimsents and are reported at their current carryaige, whichapproximates fa
value due to the shterm nature of these instruments and are includedsh and cash equivalents inconsolidated balance she

The Company did not have any transfers of assetdiabilities between Level 1 and Level 2 of thé fealue measurement hierarchy during the
guarter and nine months ended September 30,.2013

The carrying value of the senior convertible nats®f September 30 , 2013 and December 31, 201$Wa8335 and $ 80,531 , respectively, ne t of
the unamortized discount. As of September 30 , 20kBDecember 31, 2012, the estimated fair valubetenior convertible notes was $ 12,188
and $ 86,981 , respectively, based on quoted marias. The Company determined the fair valuehefdonvertible notes utilizing transactions in
the listed markets for ide ntical or similar liatids. As such, the fair value of the senior cotibbér notes is considered Level 2.

In addition to the financial assets included indheve table, certain of our non-financial assetklbilities are to be initially measured at faialue

on a non-recurring basis. This includes items saghon-financial assets and liabilities initiallgasured at fair value in a business combination (bu
not measured at fair value in subsequent periau$han-financial, long-lived assets measured atviu e for an impairment assessment. In general,
non-financial assets and liabilities including gedt] other intangible assets and property and jpapgint are measured at fair value when there is an
indication of impairment and are recorded at failue only when impairment is recognized. The Compgaas not recorded any impairments related
to such assets and has had no other significanfinancial assets or non-financial liabilities réng adjustments or write-downs to fair value &s o
September 30, 2013 or December 31, 2012.
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(13) Income Taxes

The Company’s effective tax rate s w ere 31.9 84d 30.8 % for the quarter and nine months @éndgeptember 30 , 2013 , respectively,
compared to 16.9 % and 17.1 % for the quanidmane months ended September 30, 2012 .

The Company has not provided for any taxes on tinermitted earnings of its foreign subsidiariesthresCompany intends to permanently reinvest all
such earnings outside of the U.S. We believe aitaion of the deferred tax liability associatedhthese undistr ibuted earnin gs is impracticable

Tax years 2009 to 2012 remain subject to examindtip the U.S. Internal Revenue Service. The Compaasy utilized U.S. loss carryforwards
incurred during the 1997 - 2008 period and thesersyare subject to examination . The Company filesme tax returns (which are open to
examination beginning in the year shown in paresgbgin France (2006), Germany (2006 ), Japan §26@¢ea (2010), Italy (2007), Switzerland
(2007), the United Kingdom (2009), the Netherla(®307), India (2012) , China (2013) and Australia(s8 ).

(14) Segment Information

The Company operates in one reportable businessesggThe Company conducts its business througsidiabies in the United States, a subsidiary
in Switzerland that operates a research and primdfufztcility, and sales and services offices, idahg Quickparts services, operated by subsidiaries
in Europe (France, Germany, the United Kingdonly lémd the Netherlands) and in Asia-Pacific (AugireChina , Japan and Korea ). The Company
has historically disclosed summarized financiabinfation for the geographic areas of operationi$ they were segments in accordance with ASC
280, “Segment Reporting.” Financial information ceming the Company’s geographical locations asetan the location of the selling entity.

Summarized financial information concerning the @amy’s geographical operations is shown in thefalhg tables:

Quarter Ended September 30 Nine Months Ended September 3C

(in thousands) 2013 2012 2013 2012
Revenue from unaffiliated custome

United State: $ 74,427 $ 48,828 $ 199,45C $ 141,498

Germany 11,039 11,608 36,236 28,927

Other Europe 21,728 13,991 56,966 42,036

Asia Pacific 28,523 16,105 65,931 39,601
Total $ 135717 $ 90532 $ 358582 $ 252,062

The Company'’s revenue from unaffiliated customertype w as as follows:

Quarter Ended September 30 Nine Months Ended September 3C
(in thousands) 2013 2012 2013 2012
Printers and other produc $ 59,841 $ 34,069 $ 153,754 $ 84,859
Materials 33,179 25,482 91,183 76,364
Services 42,697 30,981 113,64¢€ 90,839
Total revenue $ 135717 $ 90532 $ 358583 $ 252,062
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Intercompany sales were as follows:

(in thousands)
United State:
Germany
Other Europ
Asia Pacific
Total

(in thousands)
United State:
Germany
Other Europ
Asia Pacific
Total

(in thousands)
United State:
Germany
Other Europ
Asia Pacific
Total

(in thousands)
United State:
Germany
Other Europ
Asia Pacific
Total

Quarter Ended September 30, 201

Intercompany Sales tc

United States Germany Other Europe Asia Pacific Total
$ o $ 5,617 $ 3,186 $ 1,286 10,089
355 . 794 — 1,149
7,398 420 347 442 8,607
1,732 — — 492 2,224
$ 9,485 $ 6,037 $ 4,327 $ 2,220 22,069
Quarter Ended September 30, 201
Intercompany Sales tc
United States Germany Other Europe Asia Pacific Total
$ — $ 5,577 $ 3,065 $ 802 9,444
94 — 504 — 598
3,714 78 113 29 3,934
127 . . — 127
$ 3,935 $ 5,655 $ 3,682 $ 831 14,103
Nine Months Ended September 30, 201
Intercompany Sales tc
United States Germany Other Europe Asia Pacific Total
$ o $ 16,058 $ 11,024 $ 3,485 30,567
1,059 — 2,600 — 3,659
16,621 1,377 1,522 566 20,086
2,604 641 67 915 4,227
$ 20,284 $ 18,076 $ 15,213 $ 4,966 58,539
Nine Months Ended September 30, 201
Intercompany Sales tc
United States Germany Other Europe Asia Pacific Total
$ — $ 8,270 $ 6,004 $ 1,539 15,813
128 — 1,033 177 1,338
6,661 52 139 122 6,974
44 7 . — 51
$ 6,833 $ 8,329 $ 7,176 $ 1,838 24,176
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All revenue between geographic areas is record@dis that provide for an allocation of profivgk) between entities. Income from operations ,
assets , and cash for each geographic area svfakoavs:

Quarter Ended September 30 Nine Months Ended September 3C

(in thousands) 2013 2012 2013 2012
Income from operation:
United State: $ 17,833 $ 11,601 $ 40,745 $ 24,607
Germany (56) 133 287 949
Other Europe 1,601 793 3,602 4,225
Asia Pacific 9,309 5,909 19,102 12,528
Subtotal 28,687 18,436 63,736 42,309
Inter-segment eliminatio (117 — (851 96
Total $ 28,570 $ 18,436 $ 62,885 $ 42,405
September 30 December 31
(in thousands) 2013 2012
Assets:
$
United States $ 832,344 501,157
Germany 35,189 24,264
Other Europe 126,925 86,494
Asia Pacific 69,024 65,527
Total $ 1,063,482 $ 677,442
September 30 December 31
(in thousands) 2013 2012
Cash and cash equivaler
$
United States $ 324,39¢ 132,890
Germany 1,569 5,846
Other Europe 12,443 10,247
Asia Pacific 6,945 6,876
Total $ 345,35€ $ 155,859
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(15) Commitments and Contingencies

The Company leases office space under various anoetable operating leases. Rent expense undeatimgeleases was $ 2,122 and $ 4,940 for the
guarter and nine months ended September 30 ,@fiBared to $ 1,217 and $ 3,553 for the quartemame months ended September 30 , 2012.

The Company has supply commitments with third paggemblers for printer assemblies that total $117at September 30 , 2013, compared to $
10,894 at December 31, 2012.

For certain of the acquisitions, the Company isgaltéd for deferred purchase price commitmentsSeyitember 30 , 2013, these commitments total $
5,980 , which are due through 2014 , compared ligations of $ 1,465 at December 31, 2012. Certdithe Company’s recent acquisitions contain
earnout provisions under which the sellers of ttguaed businesse s can earn additional amountstdtal liabilities recorded for these earnouts as
of September 30 , 2013 and December 31, 2012 wad® and $ 2,647 , respectively. See Note 2 faaildeof acquisitions and related
commitments.

Litigation

In 2008, DSM Desotech Inc. filed a complaint, whichas subsequently amended, in an action titl8#iesotech Inc. v. 3D Systems Corporation
and 3D Systems, Inc. in the United States Dis€@imtirt for the Northern District of lllinois (EasteDivision) asserting that the Company engaged in
anticompetitive behavior with respect to resinsduigecertain of its stereolithography machines. €bmplaint further asserted that the Company is
infringing upon two of DSM Desotech’s patents relgtto stereolithography machines.

On January 31, 2013, the Court granted the Compammary judgment for all seven of the counts atigginticompetitive behavior. On February
28, 2013, the parties filed a stipulation of dissalsof the remaining counts , and the Court disedgbose counts in connection with the settlemént o
the se portions of the litigation. On March 29, 20D8M Desotech filed a notice of appeal to the ethiStates Court of Appeals for the Federal
Circuit regarding the Court’s granting of summanggment in favor of the Company on all seven coohtalleged anticompetitive behavior. DSM
Desotech filed its opening appe llate brief on M8y 2013. T he Company filed its response app ebatf on July 11, 2013 and DSM Desotech
filed its reply appellate brief on August 12, 2013The Company intends to continue to vigorousigtest all the claims asserted by DSM Desotech.

On November 20, 2012, the Company filed a complai@atn action titled 3D Systems, Inc. v. Formldbs, and Kickstarter, Inc. in the United States
District Court for the District of South Carolin&gck Hill Division) asserting that Formlabs’ andcKstarter's sales of the Form 1 3D printer
infringed one of the Company’s patents relatingteyeolithography machines. Formlabs and Kickstéitezl a motion to dismiss or transfer venue on
February 25, 2013, and the Company filed a firstraded complaint on March 8, 2013. On May 8, 2013Cihirt granted the parties’ joint motion to
stay the case until September 3, 2013 to enablg@dhées to conti nue settlement discussions. Nitesgent has been reached and the Company
intends to pursue claims for damages against Fosvdad Kickstarter.

The Company is also involved in various other legatters incidental to its business. The Compaitig\es, after consulting with counsel, that the
disposition of these other legal matters will naté a material effect on our consolidated resiltgperations or consolidated financial position.

Indemnification

In the normal course of business the Company piedtid enters into agreements to indemnify cust@rarsuppliers against claims of intellectual
property infringement made by third parties arisfngm the use of the Company’s products. Histolycatosts related to these indemnification
provisions have not been significant and we aréblent estimate the maximum potential impact oséhandemnification provisions on our future
results of operations.

To the extent permitted under Delaware law, the gamy indemnifies directors and officers for certairents or occurrences while the director or
officer is, or was serving, at the Company’s retjiesuch capacity, subject to limited exceptiofise maximum potential amount of future payments
we could be required to make under these indenatidic obligations is unlimited; however, the Compdras directors and officers insurance
coverage that may enable the Company to recoverefidmounts paid, subject to a deductible and thieyplimits. There is no assurance that the
policy limits will be sufficient to cover all damag, if any.
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(16) Accumulated Other Comprehensive Income (Loss)

The changes in the balances of accumulated otiepredhensive income by component are as follows:

Foreign currency Defined benefit
(in thousands) translation adjustment pension plan Total
Balance at December 31, 2C $ 4,774 $ (908 $ 3,866
Other comprehensive incor 100 22 122
Amounts reclassified to net incor — — —
Net other comprehensive incot 100 22 122
Balance at September 30, 2( $ 4874 $ (886, $ 3,988

The amounts presented above are included in ottraprehensive income and are net of taxes. Foriadditinformation about foreign currency
translation, see Note 7. For additional informatmout the pension plan, see Note 10.

(17) Noncontrolling Interest

On July 15, 2013 , the Company acquired approxipna&2 % of the outstanding shares and voting rigtit®henix Systems , a global provider of
direct metal s elec tive laser s intering 3D peirg based in Riom, France. Phenix’s operatingteeave included in these condensed consolidated
financial statements. In accordance with ASC 8IDprisolidation,” the carrying value of the noncoliing interest is reported in the condensed
consolidated balance sheets as a separate commdreaniity and consolidated net income has beeustetj to report the net loss attributable to the
noncontrolling interest.

(18) Subsequent Event

On October 15, 2013, the Company launched theetewiter for the remaining 18.18% of Phen ix Systarmtstanding shares. The offered price is
13 euro s per share. The offer is open betweealb®ctl8, 2013 and November 8, 2013 , and the eesilltbe disclosed on November 13, 2013 by
the stock market authority Autorité des Marchés Financie)s Should the Company hold more than 95% of thistanding shares of Phenix
Systems after the tender off er, it will launchaapulsory acquisition procedure , and ultimatelyPhenix Systems will be delisted from Alternext
stock exchange .
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Iltem 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations.

This discussion should be read in conjunction whth unaudited condensed consolidated financiadrsits and the notes thereto included in ltem 1
of this Quarterly Report on Form 10-Q (“Form 10-Q")

We are subject to a number of risks and uncerearitiat may affect our future performance thatd@eussed in greater detail in the sections edtitle
“Forward-Looking Statements” and “Cautionary Stageits and Risk Factors” at the end of this ltem@that are discussed or referred to in ltem 1A
of Part Il of this Form 10-Q.

Business Overview

We are a global provider of three-dimensional (“BDbntent-to-print solutions including 3D printegsjnt materials and on-demand custom parts
services for professionals and consumers with nadgeranging from thermoplastics, metals, ceramég] edible sugar. We also provide CAD

modeling, reverse engineering and inspection soéweols and consumer 3D printers, applicationssandices. Our integrated solutions replace and
complement traditional methods and redu ce the &nek cost of designing and manufacturing product®ur solutions are used to rapidly design,
create, communicate, prototype or produce reattfomal parts, empowering customers to manufadheduture.

We derive our consolidated revenue primarily frdra sale s of our printers, the sale s of the rlatent materials and services, the sales of our
Quickparts brand on-demand parts services andates ef design reverse engineering and inspectiftware tools .

Recent Developments

We have continued to execute on our strategicatives, including growing our Quickparts on-demaradts services, accelerating 3D printer
penetration, expanding our healthcare solutionsriis, building 3D consumer and retail productd aservices and expanding our integrated 3D
authoring solutions platform .

In July, we completed the acquisition of 82 % af shares of Phenix Systems, a global providerigfad m eta | selective laser sintering 3D p rigter
based in Riom, France. Phenix Systems designs, factntes and sel Is proprietary direct metal 3Dnpers that can print chemically pure , fully
dense metal and ceramic parts from very fine posvéed from materials includ ing stainless steal| steel, super alloys, non-ferrous all oys,
precious metals and alumina for a variety of aeaospautomotive and patient - specific medical caipplications. Phenix adds proprietary, direct
metals printing capabilities to our advanced martufing portfolio.

In July, we also announced the availability of siVet® M3 Black , a new plastic injection moldingelitaterial for use in our Profet  3500/3510
professional 3D printers. VisiJ&t M3 Black furthepands the range of use cases of our PfoJet pwiimteer more demanding, functional, end use
parts and products.

In August, we announced the acquisition of VisPowechnology, Inc., a cloud-based, collaborativeigtesand project management platform
(“TeamPlatform”). TeamPlatform allows product designgineering services and manufacturing compaoiessily manage hundreds of small or
large projects with data being shared and useducmemtly, and strengthens our consumer and prafieakdesign and communications capabilities.

In August, as part of our Quickparts initiative, equired CRDM, Ltd., a U . K .-based provider gidaprototyping and rapid tooling services .
CRDM designs, prototypes and manufactures partd@oiiohg for a variety of automotive, aerospacedio@ device and motorsports applications.
CRDM extends our offerings and our footprint in thé.

In September, we acquired The Sugar Lab, a stamtiap-design firm based in Los Angeles, Califortiet is dedicated to 3D printi ng customized ,
edible confections in real sugar. The Sugar Laldl wse Color Jet Printing technology and adapted firint on a sugar bed using different flavored
edible binders that meet all food safety requiresie@urrent applications for printable sugar inelldgh-complexity, sculptural cakes for weddings
and special events, as well as customizable coofector bake shops and restaurants.
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Results of Operations

Summary of 2013 financial results

Our operating activities generated $44.4 millioncash during the first nine months of 2013, whishdiscussed in further detail below. We used
$122.5 million to fund our strategic investing aities, including acquisitions of businesses. Faiag activities during the first nine months of 201
provided $268.8 million of cash. In total, our ustrected cash balance at September 30, 2013 wds 434illion compared to $155.9 million at
December 31, 2012.

During the third quarter of 2013 we reported img@wevenue and profits as compared to the thirdtguaf 2012 as our worldwide businesses
continued to expand both organically and througfuaitions. R evenue for the third quarter of 20lif&creased by 49.9% over the third quarter of
20 12 . This increase in revenue was led by a8b2fllion, or 75.6%, increase in sales of printensl other products together with a $7.7 million, o

30.1%, increase in print material sales and a $illibn, or 37.8%, increase in services revenuary@ver-year. Higher revenue offset by increased
selling, general and administrative expenses pifyneelated to compensation and acquisition expsnbégher R&D expenses and the loss on
conversions of the convertible notes resulted inm@me of $17.7 million for the third quarter 2913, compared to net income of $13.5 million for
the same period in 2012 .

Printers and other products revenue increased 5y8$8illion from the third quarter of 2012, to $89nillion, both organically and from acquired
software products.

Print materials sales for the third quarter of 208e $33.2 million, an increase of $7.7 millioorfr the third quarter of 2012 as revenue from
materials wa s favorably impacted by continugolgsion of printers installed over past periods.

Revenue from services increased by $11.7 millio§48.7 million in the third quarter of 2013 from1$8 million in the same quarter in 2012. The
increase in services revenue reflects increaseshtevfrom our printer services and Quickparts sesvi

For the third quarter of 2013, healthcare solutionsgenue made up 12.4% , or $16.9 million, of aialtrevenue compared to 13.3% , or $12.1
million, in the third quarter of 201 2, primarilyd to our increased penetration and growth in heate applications . Healthcare solutions revenue
includes sales of printers, print materials, angises for hearing aid, dental, personalized médiesgice s and other health-related applications.

Consumer solutions revenue includes sales of Culmel Cabe X™ consumer 3D printers and their relatédt pnaterials and other Cubify.com
products and services . For the third quarter df32@ons umer solutions revenue was $13.5 millbor8.9 % of our total revenue, compared to $3.3
million, or 3.7 % of revenue , in the third quart#r2012. For the nine months ended September @BB,Zons umer solutions revenue was $25.8
million, or 7.2 % of our total revenue, compared79 million, or 3.1 % of revenue , in the 2012ipe.

We calculate organic growth by comparing last ye#otal revenue for the period to this year’'s to&alenue for the period, excluding the revenue
recognized for all acquired businesses that we loawged for less than 12 months. Once we have ovankdsiness for one year, the revenue is
included in organic growth and organic growth ikgkated based on our prior year total revenu¢hénthird quarter of 2013, our organic growth was
29.7% compared to 26.2% for the third quarter df20or the nine months ended September 30, oan@rgrowth was 27.5% in 2013 compared to
24.0 % in 2012.

Our gross profit in the third quarter of 201 3 pimved by $24.6 million, primarily due to our her level of revenue from increases across all
revenue categories, including increased revenue &ar higher gross profit margin print materialsl @ervices. Our gross profit margin increased to
52.6% in the third quarter of 2013 from 51.8% ia third quarter of 2012 due to product mix withreased sales of higher margin print materials and
services and improvements in our cost structure.

Our total operating expenses increased by $14l®mih the third quarter of 2013 to $42.9 millilom $28.4 million in the same 2012 quarter. The

increase reflected higher selling, general and aidtnative expenses primarily due to higher comioies compensation and sales and marketing
expenses. The increase also re flected a $5.3omiilicrease in research and development expenkgsdréo our new product developments,

expanded portfolio and acquired R&D expenses.

Our operating income for the third quarter of 20likcreased to $ 28.6 million from $18.4 mitlim the same 20 12 quarter. This improvement in
operating income is due to higher revenue and @ser@ gross profit , partially offset by higher @ierg expenses, as discussed below.
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Third quarter comparison of revenue by class ofipiei and service

Table 1 sets forth our change in revenue by clpsoaluct and service for the third quarter of 30dompared to the third quarter of 20 12 :

Table 1
(Dollarsin thousands) Printers and Other Products Print Materials Services Totals
Revenue- 3rd quarter 201 $ 34,069 37.7% $ 25482 28.1% $ 30,981 342% $ 90,532 100%
Change in revenu:
Volume
Core products and servic 171,728 504.1 12,982 51.0 10,415 33.6 195,128 2155
New products and servic 24,778 72.7 2,749 10.8 1,138 3.7 28,665 31.6
Price/Mix (170,399 (500.2 (7,711 (30.3 — — (178,110 (196.7
Foreign currency translatic (335 (1.0) (323 (1.3 163 0.5 (495 (0.5)
Net change 25,772 75.6 7,697 30.2 11,716 37.8 45,185 49.9
Revenue 3rd quarter 201 $ 59841 441% $33179 244% $ 42697 315% $ 135,717 100%

We earn revenues from the sale of printers andr gtfweucts, print materials and services. On a @ateted basis, revenue for the third quarter of
2013 increased by $45.2 million, or 49.9%, compacethe third quarter of 2012 primarily due to ieased sales of printers, coupled with acquired
software revenue.

The $25.8 million increase in revenue from printnsl other products compared to the third quaft@0a?2 is primarily due to increased printer unit
sales volume for the third quarter of 2013, driy®nincreased demand for consumer and professiaiaiers, coupled with acquired software
revenue from Rapidform and Geomagic. Printers re@encreased $20.6 million, or 66.3%, comparedhto third quarter of 2012. As we have
introduced new printers and price points, the msifinal and production printer capabilities havavenged. Revenue from professional printers,
including production printers, increased 42.2% eonlsumer printers revenue increased 353.2% ovet. 20Tonnection with the rapid expansion of
our professional and retail channels, certain lerseinay purchase stock inventory in the ordinanyrse of business. For the third quarter of 20183, w
estimate that revenue related to reseller invensory ounted to less than 6 % of total revenue. Theseactions were reviewed for revenue
recognition criteria and these sales met all tiqgirements of our revenue recognition policy.

Other products revenue includes Vidar digitizeastvgare products and Sensable haptic devices, wibiethed $8.1 million of revenue for the third
quarter of 2013, including $5.1 million of softwapeoducts revenue compared to $3.0 million of otmeducts revenue in 2012, including $0.4
million of software revenue.

Due to the relatively high price of certain professl printers and a corresponding lengthy seltipge and relatively low unit volume of the higher

priced professional printer sales in any particplariod, a shift in the timing and concentrationoaflers and shipments of a few printers from one
period to another can significantly affect reportedenue in any given period. Revenue reportedfmters sales in any particular period is also
affected by timing of revenue recognition underesuprescribed by generally accepted accountingipteés. The increase in printer revenue is
consistent with our ongoing plan to acceleratetgrimdoption in the marketplace by introducing loweced printers, expanded capabilities and
increased printing speeds.

The $7.7 million increase in revenue from print enlls was aided by the improvement in printeresahd by the continued expansion of printers
installed over past periods. Sales of integrateteriads represented 72.6% of total materials reganuhe third quarter of 2013 compared to 63.2%
in the third quarter of 2012.

The increase in service revenue primarily refleeteenue from our Quickparts solutions, coupled \hth addition of software maintenance revenue.
Service revenue from Quickparts services was $&8lidon, or 65.6% of total service revenue, for ttérd quarter of 2 013 compared to $20.0
million, or 64.7% , of total service revenue in 8@12 period. Services revenue from softwar e reaanmce services added $1.9 million of revenue.

At September 30, 2013 our backlog was $14.4 millemmpared to backlogs of $11.4 million at Decen@iker2012 and $9.3 million at September
30, 2012. P roduction and delivery of our printergenerally not characterized by long lead tinbegklog is more dependent on timing of customers
requested delivery. In addition, Quickparts sewitead time and backlog depends on whether orderdoa rapid prototyping or longer-range
production runs. The backlog at September 30, 20d8des $8.7 million of Quickparts services ordexampared to $5.5 million at September 30,
2012.

23



Table of Content

In addition to changes in sales volumes, includivegimpact of revenue from acquisitions, theretaxe other primary drivers of changes in revenues
from one period to another: the combined effeathafnges in product mix and average selling prisesietimes referred to as price and mix effects,
and the impact of fluctuations in foreign currescie

As used in this Management’s Discussion and Analykis price and mix effects relate to changes wemae that are not able to be specifically
related to changes in unit volume. Among these gbsaiare changes in the product mix of our mategiadsour printers as the trend toward smaller,
lower-priced printers has continued and the infageof new printers and print materials on our ofegaresults has grown.

Change irthird quarterrevenue by geographic region

Each geographic region contributed to our higheellef revenue in third quarter of 2013. Table & $erth the change in revenue by geographic area
for the third quarter of 2013 compared to the tiguarter of 2012:

Table 2
(Dollarsin thousands) u.s. Europe Asia-Pacific Total
Revenue- 3rd quarter 201 $ 48,828 53.9% $ 25,599 283% $ 16,105 17.8% $ 90,532 100%
Change in revenu:
Volume 42,238 86.5 94,090 367.6 87,462 543.1 223,790 247.2
Price/Mix (16,639 (34.1 (87,883 (343.3 (73,588 (456.9 (178,110 (196.8
Foreign currency translatic — — 961 3.8 (1,456 (9.0 (495 (0.5
Net change 25,599 524 7,168 28.1 12,418 77.2 45,185 499
Revenue- 3rd quarter 201: $ 74427 s549% $ 32767 241% $ 28523 210% $ 135717  100%

Revenue from U.S. operations in the third quarfe2a13 increased by $25.6 million, or 52.4%, to &7#illion in 2013 from $48.8 million in the
third quarter of 2012. The increase was due todrigblume, partially offset by the unfavorable cameldl effect of price and mix.

Revenue from non-U.S. operations in the third quaof 2013 increased by $19.6 million, or 47.0% $64..3 million from $41.7 million in 2012.
Revenue from non-U.S. operations as a percentalf ievenue was 45.2% and 46.1%, respectivelyeptegnber 30, 2013 and 2012. The increase in
non-U.S. revenue, excluding the effect of foreigmrency translation, was 48.2% in the third quaofe2013 comparedt o  70.3% in the third quarter
of 2012.

Revenue from European operations increased by iflian, or 28.1%, to $32.8 million from $25.6 mdh in the prior year period. This increase
was due to a $94.1 million increase in volume, @ $iillion favorable impact of foreign currency risdation, partially offset by an $87.9 million
unfavorable combined effect of price and mix.

Revenue from Asia-Pacific operations increased 184 million, or 77.2%, to $28.5 million from $16axdillion in the prior year period due primarily
to the favorable $87.5 million increase in volurpartially offset by a $73.6 million unfavorableoraobined effect of price and mix and a $1.5 million
unfavorable impact of foreign currency translation.

Gross profit and gross profit margins

Table 3 sets forth gross profit and gross profitgimes for our products and services for the thundrters of 2013 and 2012:
Table 3

Quarter Ended September 30

2013 2012
Gross Gross
Profit Profit
(Dollarsin thousands) Gross Profit Margin Gross Profit Margin
Printers and other produc $ 26,933 45.0% $ 15,412 45.2%
Print materials 24,481 73.8 17,410 68.3
Services 20,023 46.9 14,057 45.4
Total $ 71,437 526%  $ 46,879 51.8%
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On a consolidated basis, gross profit for the thuerter of 2013 increased by $24.5 million to $7#illion from $46.9 million in the third quartef o
2012, primarily as a result of higher sales frolmatenue categories and an increase in our grodis margin, as discussed below.

Consolidated gross profit margin in the third geadf 201 3 increased by 0.8 percentage poin&216% of revenue from 51.8% of revenue for the
2012 quarter. The higher gross profit margin reflddmprovements in print materials and servicesgprofit margin , which was primarily due to
continued cost containment, overhead absorptiorcapécity utilization.

Printers and other products gross profit for thedtuarter of 201 3 increased by $11.5 million,74.8%, to $26.9 million from $15.4 million for
the 2012 quarter due to higher revenue. G rosstpnafrgin for printers and other products decredse@.2 percentage points to 45.0% from 45.2%
in the 2012 quarter . The increase in gross tonedirgin due to sales of higher margin softwarelpots was more than offset by the increased sales
of lower margin products .

Print materials gross profit for the third quar€2013 increased by $7.1 million, or 40.6%, to $24illion from $17.4 million for the 2012 quarter
and gross profit margin for print materials inceehdy 5.5 percentage points to 73.8% from 68.3%he2012 quarter primarily due to the favorable
shift of the mix of materials towards hig her grpssfit margin consumer and professional print male and integrated materials.

Gross profit for services for the third quarter26fl3 increased by $5.9 million, or 42.4%, to $2@ibion from $14.1 million for th e 2012 quarter,
and gross prof it margin for services increased.By percentage points to 46.9% from 45.4% in ®E22quarter. The increase in gross profit was due
primarily to higher levels of revenue . The ince@s the gross profit margin was due to a 2.6 pgage point increase in Quickparts gross profit
margin to 45.1% for the third quarter of 2013 frd@.5 % in the third quarter of 2012, prima rily dieethe mix of products, and the recent
completions of the CRDM and RPDG acquisitions. terirservices has a gross profit margin of 52.0%tlier third quarter of 2013, compared to
48.8% for the third quarter of 2012.

Operating expenses

As shown in Table 4, total operating expenses aszéd by $14.5 million, or 50.7%, to $42.9 millionthe third quarter of 2013 from $28.4 million in
the third quarter of 2012. This increase was dugdher selling, general and administrative expsrad higher research and development expenses,
both of which are discussed below.

Table 4

Quarter Ended September 30

2013 2012
% %
(Dollarsin thousands) Amount Revenue Amount Revenue
Selling, general and administrative exper $ 32,054 23.6% $ 22,900 25.3%
Research and development exper 10,813 8.0 5,543 6.1
Total operating expens $ 42,867 31.6% $ 28,443 31.4%

Selling, general and administr ative expenses as&e by $9.2 million to $32.1 million in the thigdarter of 2013 compared to $22.9 million in the
third quarter of 2012, and decreased to 23.6% \wmee in 201 3 compared to 25.3% for 2012. Thkeecase was due primarily to a $3.1 million

increase in amortization expense combined wi#f2.8 million increase in compensation costs duedimmissions on higher revenues, increased
staffing and continued investment in expanding maduct portfolio, a $1.0 million increase in ocanpy expense, a $0.8 million increase in travel
expense, a $0.4 million increase in consulting). $nillion increase in legal fees and a $0.2 wrillincrease in bad debt expense.

Research and development expenses increased byn@koB, or 95.1%, to $10.8 million in the thirdugrter of 2013 from $5.5 million in the third
quarter of 2012. This increase was primarily duet$2.6 million increase in compensation expensked to new products and our expanded
portfolio of products and services , a $1.6 millioorease in R&D materials, a $0.3 increase in alimg fees and a $0.2 million increase in travel
expenses.

Income from operations

Our income from operations of $28.6 million for tthérd quarter of 2013 improved from $18.4 million2012. See&5ross p rofit and gross profit
marginsandOperating expenseabove.
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The following table sets forth operating incomegapgraphic area for the third quarter of 2013 caegbéo 2012:

Table 5

Quarter Ended September 30

(Dollarsin thousands) 2013 2012
Income (loss) from operatiol
United State: $ 17,833 $ 11,601
Germany (56) 133
Other Europe 1,601 793
Asia Pacific 9,309 5,909
Subtotal 28,687 18,436
Inter-segment eliminatio (117 —
Total $ 28,570 $ 18,436

With respect to the U.S., in 2013 and 2012, theagha in operating income by geographic area refieitte same factors discussed abov@ross
profit and gross profit marginandOperating expenses

As most of our operations outside the U.S. are goted! through sales and marketing subsidiaries;hihages in operating income in our operations
outside the U.S. in 201 3 and 2012 resulted prim&dm changes in transfer pricing , which is adtion of revenue levels. Asia Pacific operating
income also benefitted from our revenue growth taedRapidform acquisition completed in the fourttader of 2012.

Interest and other expense, net

Interest and other expense, net was $ 2.7 millioté third quarter of 2013 compared with $2.2iomillin the 2012 quarter. The higher interest and
other expense primarily reflected the loss on cosiwa of convertible notes of $2.0 million and irest related to the senior convertible notes, which
amounted to $0.4 million of interest expense, ofcwt$0.1 million represents non-cash a mortizatidnterest and other expense, net in the third
quarter of 2013 also reflected a foreign excharaje gf $0.5 million. The $2.2 million of interest@ other expense, net in the third quarter of 2012
primarily reflected the interest related to theisemonvertible notes, which amounted to $3.2 wiliof interest expense, of which $1.0 million
represents non-cash amortization; and also reflextereign exchange gain of $0.7 million.

Provision for income taxes

We recorded an $8.3 million provision for incomeesi in the third quarter of 2013 and a $2.8 millgvavision for income taxes in the third quarter
of 2012. Our 2013 provision for income taxes re¢fiencome taxes in U.S. and non-U.S . jurisdictiombe 2012 provision for income taxes primarily
reflects deferred U.S. income taxes associated téhuse of net operating loss carryforwards ardeigpense associated with income taxes in non-
U . S. jurisdictions.

Net income

Our net income for the third quarter of 2013 ineexh $4.2 million to $17.7 million compared to $18&lion in the third quarter of 2012. The
principal reasons for the increase, which are dised in more detail above, were:

« the $10.2 million increase in operating incomaxtially offset by
« the $5.5 million increase in our tax provisionga
« the $0.5 million increase in interest and othgremse.
For the quarter ended September 30, 2013, avemagmon shares for basic and diluted earnings peeshere 102.4 million and basic and diluted

earnings per share were $0.17. For the quarterdeBdptember 30, 2012, average common shares fiordas$ diluted earnings per share were 83.9
million and 84.8 million, respectively, and basi@aliluted earnings per share were $0.16.
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Results of Operations — Nine Months Comparison

Ninemonths comparison of revenue by class of produtisenvice

Table 6 sets forth our change in revenue by clipsoaluct and service for the first nine month013 compared to the first nine months of 2012:

Table 6
(Dollarsin thousands) Printers and Other Products Print Materials Services Total
Revenue- nine months 201 $ 84,859 33.7% $ 76,364 30.3% $ 90,839 36.0% $ 252,062 100%
Change in revenu:
Volume
Core products and servic 279,76€ 329.7 30,550 40.0 19,255 21.2 329,571 130.7
New products and servic 63,089 74.3 508 0.7 3,413 3.8 67,010 26.6
Price/Mix (273,524 (322.3 (15,157 (19.8 — — (288,681 (114.5
Foreign currency translatic (436 (0.5 (1,082 (1.4 139 0.2 (1,379 (0.5)
Net change 68,895 81.2 14,819 195 22,807 25.2 106,521 42.3
Revenue nine months 201 $ 153,754 429% $ 91183 254% $ 113646 31.7% $ 358583  100%

We earn revenues from the sale of printers and giteglucts, print materials and services. On a@ateted basis, revenue for the first nine months
of 2013 increased by $106.5 million, or 42.3%, caned to the first nine months of 2012 across alénee categories, from acquired and organic
growth.

Printers and other products revenue increased By9$@illion from the first nine months of 2012, $453.8 million, both organically and from
acquired software products.

The $68.9 million increase in revenue from printnsl other products compared to the first nine fmof 2012 is primarily due to increased printer
unit sales volume for the first nine months of 20d8i8ven by increased demand for consumer and gsafeal printers, coupled with acquired
software revenue from Rapidform and Geomagic. Emntevenue increased $52.6 million, or 68.9%, @eg to the first nine months of 2012.
Revenue from professional printers, including pidgtun printers, increased 52.5% and consumer pamevenue increased 269.7% over 2012.

Due to the relatively high price of certain professal printers and a corresponding lengthy seltiggle and relatively low unit volume of these
higher priced professional printer sales in anyigalar period, a shift in the timing and concetitm of orders and shipments of a few printers from
one period to another can significantly affect mégd revenue in any given period. Revenue repddegrinters sales in any particular period is also
affected by revenue recognition rules prescribedjdayerally accepted accounting principles. Theemse in printer revenue is consistent with our
ongoing plan to accelerate printer adoption inrttagketplace by introducing lower priced printers.

Other products revenue includes Vidar digitizeo$tvgare products and Sensable haptic devices, whbieed $24.9 million for the first nine months
of 2013, including $14.3 million of software prodsicevenue, compared to $8.6 million of other patsiwuevenue in 2012, including $1.3 million
of software revenue.

The $14.8 million increase in revenue from printenals was aided by the improvement in printetesand by the continued expansion of printers
installed over past periods. Sales of integratetkrizds represented 70.2% of total materials reganuthe first nine months of 2013 compared to
62.7% in the first nine months of 2012.

The increase in services revenue primarily refleeteenue growth from our Quickparts services amguisitions, coupled with the addition of
software maintenance revenue. Service revenue Qarkparts solutions was $72.6 million, or 63.9%tatal service revenue for the first nine
months of 2013 compared to $58.3 million, or 64 dP4otal service revenue in the 2012 period. Sesvievenue from software maintenance services
added $4.6 million of revenue in 2013.
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In addition to changes in sales volumes, includivegimpact of revenue from acquisitions, theretaxe other primary drivers of changes in revenues
from one period to another: the combined effeathafnges in product mix and average selling prisesietimes referred to as price and mix effects,
and the impact of fluctuations in foreign currescie

As used in this Management’s Discussion and Analykis price and mix effects relate to changes wemae that are not able to be specifically
related to changes in unit volume. Among these gbamare changes in the product mix of our mategiadsour printers as the trend toward smaller,
lower-priced printers has continued and the infageof new printers and print materials on our ofegaresults has grown.

Change in first nine months revenue by geograpéigon

Each geographic region contributed to our higheellef revenue in first nine months of 2013. Tablgets forth the change in revenue by geographic
area for the first nine months of 2013 comparetthédfirst nine months of 2012:

Table 7
(Dollarsin thousands) u.s. Europe Asia-Pacific Total
Revenue- nine months 201 $ 141,498 56.1% $ 70,963 28.2% $ 39,601 15.7% $ 252,062 100%
Change in revenu:
Volume 126,682 89.5 144,506 203.6 125,393 316.6 396,581 157.3
Price/Mix (68,730 (48.6 (123,621 (174.2 (96,330 (243.3 (288,681 (114.5
Foreign currency translatic — — 1,354 1.9 (2,733 (6.9) (1,379 (0.5)
Net change 57,952 40.9 22,239 31.3 26,330 66.4 106,521 42.3
Revenue- nine months 201 $ 19945C 5569 $ 93,202 260% $ 65931 1849 $ 358,583 100%

Revenue from U.S. operations increased by $58.bmilor 40.9%, to $199.5 million in 2013 from $18million in the first nine months of 2012.
The increase was due to higher volume, partiafiyetfoy the unfavorable combined effect of pricd amix.

Revenue from non-U.S. operations in the first mmenths of 2013 increased by $48.5 million, or 43.986$159.1 million from $110.6 million in
2012. Revenue from non-U.S. operations as a peoféotal revenue was 44.4% and 43.9%, respectiveiythe first nine months of 2013 and 2012.
The increase in non-U.S. revenue, excluding thecefff foreign currency translation, was 45.2%hi@ first nine months of 2013 compared to 49.9%
in the first nine months of 2012.

Revenue from European operations increased by $ailian, or 31.3%, to $93.2 million from $71.0 fidin in the prior year period. This increase
was due to a $144.5 million increase in volumed a$1.4 million favorable impact of foreign curegrtranslation, partially offset by $123.6 million
unfavorable combined effect of price and mix.

Revenue from Asia-Pacific operations increased2§/3 million, or 66.4%, to $65.9 million from $3M6llion in the prior year period due primarily
to the favorable $125.4 million increase in volumeartially offset by a $96.3 million unfavorablensbined effect of price and mix and a $2.7 million
unfavorable impact of foreign currency translation.

Gross profit and gross profit margins

Table 8 sets forth gross profit and gross profitgimafor our products and services for the firstenmonths of 2013 and 2012:

Table 8

Nine Months Ended September 3C

2013 2012
Gross Gross
Profit Profit
(Dallarsin thousands) Gross Profit Margin Gross Profit Margin
Printers and other produc $ 69,463 45.2% $ 36,222 42.7%
Print materials 66,907 73.4 51,381 67.3
Services 51,127 45.0 41,097 45.2
Total $ 187,497 52.3% $ 128,700 51.1%
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On a consolidated basis, gross profit for the fiise months of 2013 increased by $58.8 milliondi7%, to $187.5 million from $128.7 million in
the first nine months of 2012, primarily as a resdilhigher sales from all revenue categories alged by an increase in our gross profit margin, as
discussed below.

Consolidated gross profit margin in the first nmenths of 2013 increased by 1.2 percentage pa®.8% of revenue from 51.1% of revenue for
the first nine months of 2012. The higher grosdiproargin reflected improvements in printers aritles products gross profit margin which was
primarily due to continued cost containment and gimexpansion on printers coupled with the additidrhigher gross profit margin software
products. The higher gross profit margin also méld improvements in print materials margins, pétioffset by lower service gross profit margins.

Printers and other products gross profit for thsgt fline months of 2013 increased by $33.3 millmm1.8%, to $69.5 million from $36.2 million for
the 2012 period. Gross profit margin for printensl @ther products increased 2.5 percentage paim5.2% from 42.7% in the 2012 period, primarily
due to the addition of higher gross profit margiftware products coupled with our continued costtamment and margin expansion on professional
printers, which more than offset the impact of @aged sales of lower margin printers.

Print materials gross profit for the first nine ntwmof 2013 increased by $15.5 million, or 30.266$66.9 million from $51.4 million for the first me
months of 2012, and gross profit margin for prirgtemials increased by 6.1 percentage points tdd3dm 67.3% in the 2012 period, primarily due
to the favorable shift of the mix of materials tods consumer and professional print materials atefjrated materials.

Gross profit for services for the first nine montfs2013 increased by $10.0 million, or 24.4%, &L 4 million from $41.1 million for the 2012
period, and gross profit margin for services desedaby 0.2 percentage points to 45.0% from 45.2%hénfirst nine months of 2012. Quickparts
services gross profit margin increased by 0.1 peage points to 42.9% for the first nine month@13 from 42.8% in the first nine months of 2012
primarily due to favorable mix and expanding masgipartially offset by the acquisition of CRDM aR®DG during the period. Printer services has
a gross profit margin of 50.2% compared to 48.3%4He first nine months of 2012.

Operating expenses

As shown in Table 9, total operating expenses aszd by $38.3 million, or 44.4%, to $124.6 millionthe first nine months of 2013 from
$86.3 million in the first nine months of 2012. $hihcrease was due to higher selling, general dndrastrative expenses and higher research and
development expenses, both of which are discussledvb

Table 9

Nine Months Ended September 3C

2013 2012
% %
(Dollarsin thousands) Amount Revenue Amount Revenue
Selling, general and administrative exper $ 97,697 27.2% $ 70,898 28.1%
Research and development exper 26,915 7.5 15,397 6.1
Total operating expens $ 124,612 34.7% $ 86,295 34.2%

Selling, general and administrative expenses isetdy $26.8 million to $97.7 million in the firsine months of 2013 compared to $70.9 million in
the first nine months of 2012, and decreased t8%7f revenue in 2013 compared to 28.1% for 201 ificrease was due primarily to a $9.6
million increase in compensation costs due to caaions on higher revenues, higher staffing relatecharketing, and our expanding product
portfolio. SG&A expenses were also impacted by & $5illion increase in amortization expense duadquired intangibles, a $2.0 million increase
in occupancy costs related to additional acquicedtions, a $1.6 million increase in travel expense$l.2 million increase in marketing expenses, a
$0.9 million increase in bad debt expenses, a 8lln increase in franchise taxes, a $0.5 millinorease in outside agent commissions and a $0.5
increase in insurance expenses.

Research and development expenses increased [/ iltion, or 74.8%, to $26.9 million in the firsine months of 2013 from $15.4 million in the

first nine months of 2012, primarily due to a $blion increase in compensation expense, a $1lBomincrease in consultants expense and a $1.2
million increase in R&D materials.
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Income from operations

Our income from operations of $62.9 million for first nine months of 2013 improved from $42.4 ioillin 2012. Se&ross profit and gross profit
marginsandOperating expensezbove.

The following table sets forth operating incomegapgraphic area for the first nine months of 20d®gared to 2012:

Table 10

Nine Months Ended Septembe

30,
(Dallarsin thousands) 2013 2012
Income from operatior
United State: $ 40,745 $ 24,607
Germany 287 949
Other Europe 3,602 4,225
Asia Pacific 19,102 12,528
Subtotal 63,736 42,309
Inter-segment eliminatio (851 96
Total $ 62885 $ 42,405

With respect to the U.S., in 2013 and 2012, theagha in operating income by geographic area reftette same factors discussed abov@rivss
profit and gross profit marginandOperating expenses

As most of our operations outside the U.S. are gotedl through sales and marketing subsidiariescitheges in operating income in our operations
outside the U.S. in 2013 and 2012 resulted primémdm changes in transfer pricing, which is a fiime of revenue levels.

Interest and other expense, net

Interest and other expense, net was $ 15.4 miifidhe first nine months of 2013 compared with $8iion in the 2012 period. The higher interest
and other expense, net in 2013 primarily reflecetbss on conversion of convertible notes of $ImiBion, the interest related to the senior
convertible notes, which amounted to $2.6 millidrinterest expense, of which $0.9 million represerdn-cash amortization, partially offset by $1.0
million of interest income and a $0.6 million gatrat was deferred in a prior year and recognizeshugettlement of a long-term note receivable.
Interest and other expense, net in the first ninatirs of 2013 also reflected a foreign exchange ¢d$$0.3 million. The $8.6 million of expense, net
in the first nine months of 2012 reflected $9.5lionil of interest expense primarily related to tleaier convertible notes and a $0.1 million foreign
exchange gain

Provision for income taxes

We recorded a $14.6 million provision for incomges in the first nine months of 2013 and a $5.8ionilprovision for income taxes in the first nine
months of 2012. Our 2013 provision for income tareffects income taxes in U.S. and non-U.S. jucisoins. The 2012 provision for income taxes
primarily reflects tax expense associated with inedaxes in non-U.S. jurisdictions and deferred. ihBome taxes associated with the use of net
operating loss carryforwards.

Net income

Our net income for the first nine months of 201&@ased $4.9 million to $32.9 million compared 889 million in the first nine months of 2012.
The principal reasons for the increase, which &eudsed in more detail above, were:

« the $20.5 million increase in operating incomeliasussed above; partially offset by
« the $8.9 million increase in our tax provisiongda
« the $6.7 million increase in interest and othgremse, net.

For the nine months ended September 30, 2013, gey@@mmon shares for basic and diluted earningsime were 96.9 and basic and diluted
earnings per share were $0.34. For the nine mamtsd September 30, 2012, average common shareadiorand diluted earnings per share were
79.0 million and 80.2 million, respectively, analsic and diluted earnings per share were $0.35.
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Other Financial Information

In addition to our results determined under U.Segally accepted accounting principles (“GAAP”)dissed above, management believes non-
GAAP financial measures , which adjust net income earnings per share are useful to investorsatuating our operating performance.

We use non-GAAP financial measures of adjustednuetme and adjusted earnings per share to supptesnemnnaudited condensed ¢ onsolidated f
inancial s tatements presented on a GAAP basicititate a better understanding of the impact sieaeral strategic acquisitions had on our findncia
results.

These non-GAAP financial measures have not begpaped in accordance with GAAP and may be diffefesin non-GAAP financial measures
used by other companies and they are subject &yénhlimitations as they reflect the exerciseunigments by our management about which costs,
expenses and other items are excluded from our GAdeicial statements in determining our non-GAARafcial measures. We have sought to
compensate for these limitations by analyzing eurasmd expected future results on a GAAP basisedlsas a non-GAAP basis and also by providing
GAAP financial statements as required in our pudisclosures as well as reconciliations of our GAP financial measures of adjusted net income
and adjusted earnings per share to our GAAP fidsthitements.

The presentation of our non-GAAP financial measwkigh adjust net income and earnings per sharaarmeant to be considered in isolation or as
a substitute for the directly comparable financreasures prepared in accordance with GAAP. TheseGAAP financial measures are meant to
supplement, and be viewed in conjunction with, GAixRncial measures. We urge investors to revieawétonciliation of our non-GAAP financial
measures to the comparable GAAP financial measackgied below, and not to rely on any single ficiahmeasure to evaluate our business.

Our non-GAAP financial measures , which adjustinedme and earnings per share , are adjustedddptlowing:

« Nor-cash stock-based compensation expen. We exclude the t-effected stoc-based compensation expenfrom operating expens
primarily because they are r-cash.

« Amortization of intangible. We exclude the tax-effected amortization of mgiale assets from our cost of sales and operatipgnses The
increase in recent periods is primarily in conrativith acquisitions of business:

o Acquisition and severance expen:. We exclude the ti-effected charges associated with the acquisitiobusinesses and the rele
severance expensfrom our operating expens.

« Nor-cash interest expens. We exclude ta-effectednor-cash interest expenses, primarily related to tistscassociated with our outstanc
senior convertible note, from interest and other expenses,.

« Loss on conversion of convertible na. We exclude the te-effected loss on conversion of convertible notemfinterest and other expen:
net.

« Net(gain)loss on litigationand taxsettlement. We exclude the t-effected net gain or loss on litigation and taxlestents from interest a
other expenses, ne
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Reconciliation of GAAP Net Income to Non-GAAP Finagial Measures

Table 11
Quarter Ended September 30 Nine Months Ended September 3C
(in thousands, except per share amounts) 2013 2012 2013 2012
GAAP net income $ 17,657 $ 13,517 $ 32,883 $ 28,029
Cost of sales adjustmen
Amortization of intangible: 65 54 190 154
Operating expense adjustmer
Amortization of intangible: 6,141 3,024 14,912 9,365
Acquisition and severance expens 655 264 5,357 3,323
Non-cash stoc-based compensation expel 3,118 1,177 8,464 3,656
Other expense adjustmer
Norn-cash interest expen 127 981 880 2,924
Loss on convertible not¢ 2,022 1,245 11,275 1,245
(Gain) loss on litigation and tax settleme 457 (1,473 2,457 (1,473
Tax effect (4,027 (633 (12,402 (1,941
Non-GAAP net income $ 26,215 $ 18,156 $ 64,016 $ 45,282
Non-GAAP basic earnings per she $ 0.26 $ 0.22 $ 0.66 $ 0.57
Nor-GAAP diluted earnings per she $ 026 % 021 % 066 % 0.57
Financial Condition and Liquidity
Table 12
September 30 December 31
(Dollarsin thousands) 2013 2012
Cash and cash equivale $ 345,356 $ 155,859
Working capital $ 436,81€ $ 212,285
Total stockholder equity $ 901,787 $ 480,333

Our unrestricted cash and cash equivalents inaldas8189.5 million to $345.4 million at SeptemB€; 2013 from $155.9 million at December 31,
2012. We generated $44.4 million of cash from ojggaactivities . Cash from operations consist €$32.9 million net income, including $40.8
million of non-cash charges and $29.2 million ofltaised by net changes in operating accounts. 3%@ u$122.5 million of cash in investing
activities . Cash from fi nancing activities pided $268.8 million of cash, including $272.1 naifli of net proceeds from our common stock offering
completed in May 2013. Se€ash flonandC apitalized lease obligationtselow.

Cash and cash equivalents and September 30, 20l@aés $21.0 million of cash held overseas, conthare$23.0 million at December 31, 2012.
Cash held overseas is used in our foreign opesafmmworking capital purposes and is considerdaetpermanently invested; consequently, we have
not provided for any taxes on repatriation.

Cash equivalents comprise funds held in money namkguments and are reported at their curremyizay value, which approximates fair value due
to the short-term nature of these instruments. WWenmize our credit risk by investing primarily imvestment grade, liquid instruments and limit
exposure to any one issuer depending on crediitgual

Our net working ¢ apital increased by $224.5 millio $436.8 million at September 30, 2013 from $21fillion at December 31, 2012, primarily
due to the factors discussed below.
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Accounts receivable, net, increased by $34.1 milio $114.0 million at September 30, 2013 from $7®nillion at December 31, 2012. Gross

accounts receivable increased by $37.3 million fi@ecember 31, 2012. With a greater portion of @renue mix shifting to resellers and retailers,
as part of our planned business model, a larggygption of our sales are transacted on standaditdesms. This shift in our business model was
exacerbated by the combined effect of the timind e@ncentration of orders during the third monthhaf quarter as a result of increasing demand,
meaningful contributions from new products and itheact of the CRDM and RPDG acquisitions during pleeiod, which has driven days sales

outstanding to 77 days for the September 2013 guémdm 72 days at December 31, 2012. A ccountsivable more than 9 0 days past due
increased to 10.2% of gross receivables from 6at Btecember 31, 2012.

Inventories, net increased by $24.3 million to $6&illion at September 30, 2013 from $41.8 mill@nDecember 31, 2012. This increase resulted
primarily fro m a $12.6 million increase in finighgoods inventory due to the timing of sales aneémee recognition at quarter-end, which also

impacts our backlog, and a $9.1 million incremseaw materials inventory . We maintained $3rllion of inventory reserves at September 30,

2013 and $3.5 million of such reserves at DecerBbep012 .

The majority of our inventory consists of finishgdods, including primarily printers, print mates@nd service parts. Inventory also consists of raw
materials and spare parts for the in-house asseamtulysupport service for consumer and professi@Daprinters. We outsource the assembly and
refurbishment of production printers; therefore, gemerally do not hold in inventory most partsgasduction printer assembly or refurbishment.

Accounts pa yable increased by $14.4 million to.$4illion at September 30, 2013 from $32.1 milliat December 31, 2012 . The increase is
primarily related to the normal timing of our schitl expense payments and acquired payables.

Accrued and oth er liabilities increased by $7.2iom to $32.0 million at September 30, 2013 fror24$8 million at December 31, 2012. This
increase is primarily due to a $3.9 million increds earnouts and deferred payments related tdsitiqos.

The changes in the first nine months of 2013 thakterup the other components of working capitaldietussed above arose in the ordinary course of
business.

Differences between the amounts of working capitah changes in the cash flow statement and thenbalsheet changes for the corresponding
items are primarily the result of foreign curreni@nslation adjustments.

We have relied on our unrestricted cash , cash ftom operations and capital markets transacttonsieet our cash requirements for working
capital, capital expenditures and acquisitionsie\er, it is possible that we may need to raisetiadel funds to finance our activities beyond the
next twelve months or to consummate significanuagtions of other businesses, assets, produdecbnologies. If needed, we may be able to raise
such funds by issuing equity or debt securitiesh® public or selected investors, or by borrowingnf financial institutions , selling assets or
restructuring debt .

Cash flow

The table below summarizes the cash provided hysed in operating activities, investing activita®l financing activities, as well as the effect of
changes in foreign currency exchange rates on @asthe first nine months of 2013 and 2012.

Table 13

Nine Months Ended September 3C

2013 2012
(Dollarsin thousands)
Cash provided by operating activiti $ 44,435 $ 44,011
Cash used in investing activiti (122,518 (150,715
Cash provided by financing activiti 268,804 111,351
Effect of exchange rate changes on ¢ (1,224 164
Net increase in cash and cash equival $ 189,497 $ 4,811
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Cash flow from operating activities

For the nine months ended September 30, 2018gp®rating activities provided $44.4 millionraét cash . This source of cash consisted primarily
of net income plus the effects of non-cash itents@manges in working capital, which are descridealva . Our cash from operations fluctuates from
quarter to quarter due to the timing of transaatiand receipts and payments of cash, including#lyenent of the accrued interest on our senior
convertible notes, which is paid in June and Deeamehch year.

For the nine months ended September 30, 2012qpmrating activities provided $44.0 millionmét cash. This source of cash consisted primarily
of net income plus the effects of non-cash itents@ranges in working capital.

Cash flow from investing activities

Net cash used in investing activities in the fitste months of 201 3 decreased to $122.5 mifiiom $150.7 million for the first nine months of
2012 . This decrease was primarily due to $113lliomiof cash paid for acquisitions in the firsnei months of 2013 compared to $148.3 million
paid for acquisitions in the 2012 period. Cash flased in investi ng activities also includes mityomvestments of less than 20% made through 3D
Ventures in promising enterprises that we believle benefit from or be powered by our technologi€airing the first nine months of 2013, we
invested $4.1 million in three enterprises.

Cash flow from financing activities

Net cash provided by financing activities increase#268.8 million for the nine months ended Sepen30, 2013 compared to $111.4 million in the

2012 period. Cash from financing activities in flrst nine months of 2013 was from $272.1 millioet proceeds from common stock offering and

$0.5 million of stock-based compensation procegmstially offset by $0.2 million of cash paid ied of fractional shares and capital lease payments
Cash from financing activities in t he nine monémled September 30, 2012 included $106.9 millionetfproceeds resulting from our Common

Stock offering in the third quarter of 2012 and@rillion of stock-based compensation proceedsigligroffset by capital lease payments.

Contractual commitments and difdlance sheet arrangements

Debt

In November 2011, we issued 5.50% Senior Convertiltes due 2016 (“the Notes”) in an aggregatecipah amount of $152.0 million. The Notes
bear interest at a fixed rate of 5.50% per annwagaple June 15 and December 15 of each year wviigiledre outstanding, beginning June 15, 2012.
The net proceeds of the Notes were used to fundadbeisition of Z Corp and Vidar and for generajpowate purposes.

Adjusted for the 3-for-2 stock split completed iebFuary 2013, the Notes have a conversion rat® ofd#®32 shares of Common Stock per $1,000
principal amount of Notes, which amounts to a cesiea price of $ 14.31 per common share. Upon emion, the Company has the option to pay
cash or issue Common Stock, or a combination tbfefidhe aggregate principal amount of these Ndies butstanding matures on December 15,
2016, unless earlier converted or repurcha seddardance with the terms of the Notes.

Conditions for conversion have been satisfied dedNotes are convertible. During the third quade2013 Note holders converted $15 million
aggregate principal amount of Notes, which coneeitdo 1.0 million shares of common stock. The Camprecognized a $2.0 million loss on
conversion of these Notes. For the nine months cerafd3, Note holders converted $78.4 million aggtegorincipal amount of notes, which
converted into 5.5 million shares of common stamk,a split-adjusted basis. The Company recognizgila3 million loss on conversion of these
Notes in interest and other expense, net.

The Notes contain a number of covenants coverimgng other things, payment of N otes, reportingnteaance of e xistence and payment of taxes.
Failure to comply with these covenants, or any othent of default, could result in accelerationtled principal amount and accrued and unpaid
interest on the Notes. We were in compliance witc@venants as of September 30, 2013 .  See Bltd the unaudited condensed ¢ onsolidated f
inancial s tatements.

Capitalized lease obligations
Our principal contractual commitments consist giitzdized lease obligations . Our capitalized leakkgations , which primarily relate to a lease

agreement that we entered into during 2006 witpeeisto our Rock Hill facility , which covers thedility itself , decreased to $7.5 million at
September 30, 2013 from $7.6 million at December2B12 primarily due to scheduled payments of pploon capital lease installments .
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Our outstanding capitalized lease obligations ¢agryalues at September 30, 2013 and Decembel032, ®ere as follows:

Table 14

September 30 December 31

(Dollarsin thousands) 2013 2012
Capitalized lease obligatior
Current portion of capitalized lease obligatit $ 184 % 174
Capitalized lease obligations, Ic-term portion 7,329 7,443
Total capitalized lease obligatio $ 7513 % 7,617

Other contractual commitments
For certain of our recent acquisitions we are @lég for the payment of defer red purchase priging $ 6.0 million, due through 2014 , compared
to $1.5 million at December 31, 2012. Certain af @cent acquisitions contain earnout provisiongenrwhich the sellers of the acquired businesse s
can earn additional amounts. The total amountaifillties recorded for these earnouts at Septer@Be2013 and December 31, 2012 was $2.0
million and $2.6 million, respectively. See Notar&d Note 15 for details of acquisitions and relat@eimitments.

As of September 30, 2013, we have supply commitsneatated to printer assemblies that to tal $ iilon compared to $10.9 million at December
31, 2012.

Off-balance sheet arrangements

We have no off-balance sheet arrangements andtdditiwe any “structured debt,” “special purposer’similar unconsolidated entities for liquidity
or financing purposes.

Financial instruments

We conduct business in various countries using lbéh functional currencies of those countries atttero currencies to effect cross border
transactions. As a result, we are subject to #iethat fluctuations in foreign exchange rates betwthe dates that those transactions are enteced i
and their respective settlement dates will result foreign exchange gain or loss. When practicateendeavor to match assets and liabilitiesén th
same currency on our balance sheet and those @ubsidiaries in order to reduce these risks. \§e, althen we consider it to be appropriate, enter
into foreign currency contracts to hedge exposarissng from those transactions.

We do not hedge or trade for speculative purpasasour foreign currency contracts are generallytsierm in nature, typically maturing in 90 days
or less. We have elected not to prepare and niraitita documentation to qualify for hedge accountieatment under ASC 815, “Derivatives and
Hedging,” and therefore, we recognize all gains krsdes (realized or unrealized) in interest argboexpense, net in our unaudited condensed
consolidated statements of operations and compselesimcome.

There were no foreign exchange contracts at Seme®®, 2013 or December 31, 2012. See Note 7 efuttaudited condensed consolidated
financial statements.

Changes in the fair value of derivatives are reedréh interest and other expense, net, in our utedidondensed consolidated statements of
operations and comprehensive income. Dependingeinfair value at the end of the reporting periderivatives are recorded either in prepaid and
other current assets or in accrued liabilitiesun unaudited condensed consolidated balance sheets.

The total impact of foreign currency related itemmsour unaudited condensed consolidated stateroEofserations and comprehensive income was a
$0.3 million loss for the nine months ended Sep&md®, 2013 and a $0.1 million gain for the ninenthe ended September 30, 2012 and a $ 0.1
million increase in other comprehensive incometifier nine months ended September 30, 2013 compa@®&®.2 million increase for the first nine
months of 2012.

Recent Accounting Pronouncements

For information with respect to recent accountingnpuncements and the impact of these pronouncensendur condensed consolidated financial
statements, see Note 1 to the unaudited condensadlclated financial statements.
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Critical Accounting Policies and Significant Estimdes

For a discussion of our critical accounting policad estimates, refer to “Management’s Discussionfaalysis of Financial Condition and Results
of Operations — Critical Accounting Policies angdr8ficant Estimates” in our Annual Report on For@iK for the year ended December 31, 2012.

Forward-Looking Statements

Certain statements made in this Form 10-Q thahatestatements of historical or current facts arevérd-looking statements within the meaning of
the Private Securities Litigation Reform Act of B9%orward-looking statements include the cautiprséatements and risk factors set forth below as
well as other statements made in the Form 10-Qntiagtinvolve known and unknown risks, uncertainéied other factors that may cause our actual
results, performance or achievements to be mdted#ferent from historical results or from anytdue results expressed or implied by such forward-
looking statements.

In addition to statements that explicitly descréipeh risks and uncertainties, readers are urgedrsider statements in future or conditional temses
that include terms such as “believes,” “belief, kpects,” “intends,” “anticipates” or “plans” to hencertain and forward-looking. Forward-looking
statements may include comments as to our beliefeapectations as to future events and trendstaffeour business. Forward-looking statements
are based upon management’s current expectatiogicong future events and trends and are neclyssabiject to uncertainties, many of which are
outside of our control. The factors stated underttbading “Cautionary Statements and Risk Factmsforth below and those described in our other
SEC reports, including our Form 10-K for the yeaded December 31, 2012, as well as other factorgddcause actual results to differ materially
from those reflected or predicted in forward-loakstatements.

Any forward-looking statements are based on managémbeliefs and assumptions, using informatiorrently available to us. We assume no
obligation, and do not intend, to update these dodalooking statements.

If one or more of these or other risks or unceti@snmaterialize, or if our underlying assumptigmmeve to be incorrect, actual results may vary
materially from those reflected in or suggesteddsward-looking statements. Any forward-lookingtstaent you read in this Form 10-Q reflects our
current views with respect to future events ansuigjiect to these and other risks, uncertaintiesaasdmptions relating to our operations, results of
operations, growth strategy and liquidity. All sabsent written and oral forward-looking statemeattsbutable to us or individuals acting on our
behalf are expressly qualified in their entiretytbis paragraph. You should specifically considher factors identified or referred to in this Forti:Q

and our other SEC reports, including our Annual &epn Form 10-K for the year ended December 3122@Which would cause actual results to
differ from those referred to in forward-lookinggments.

Cautionary Statements and Risk Factors

We recognize that we are subject to a number ké @ 1d uncertainties that may affect our futurdguerance. The risks and uncertainties described
in Item 1A in our Annual Report on Form 10-K foetllear ended December 31, 2012 are not the ofily aisd uncertainties that we face. Additional
risks and uncertainties not currently known to ughat we currently deem not to be material alsg imgpair our business operations. If any of these
risks actually occur, our business, results of af@ns and financial condition could suffer. Inttkbaent the trading price of our common stock could
decline, and you may lose all or part of your irieent in our common stock. The risks discussedeim [LA in our Annual Report on Form 10-K for
the year ended December 31, 2012 also include fdr@aking statements, and our actual results mégrasubstantially from those discussed in
these forward-looking statements.

Except as required by the federal securities lavesundertake no obligation to publicly update aiige any forward-looking statement, whether as a
result of new information, future events or othesvi

Iltem 3. Quantitative and Qualitative DisclosuresAbout Market Risk.

For a discussion of market risks at December 312 2fefer to Item 7A, “Quantitative and Qualitatiésclosures about Market Risk,” in our Annual

Report on Form 10-K for the year ended Decembe2B812. During the first nine months of 2013, theese no material changes or developments
that would materially alter the market risk assessnperformed as of December 31, 2012.
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Iltem 4 . Controls and Procedures .

Evaluation of disclosure controls and procedures

As of September 30, 2013, we carried out an evaluatinder the supervision and with the participatof our management, including our Chief
Executive Officer and Chief Financial Officer, bt effectiveness of the design and operation ofimalosure controls and procedures (as defined in
Rules 13a-15(e) and 15d-15(e) of the Securitieh&xge Act of 1934, as amended (the “Exchange Awtf$uant to Rules 13a-15 and 15d-15 under
the Exchange Act. These controls and procedures designed to provide reasonable assurance thatftreation required to be disclosed in the
reports that we file or submit under the Exchangei# recorded, processed, summarized and repwaithoh the time periods specified in the SEC'’s
rules and forms and that such information is acdated and communicated to our management, includurgChief Executive Officer and Chief
Financial Officer, in a manner to allow timely dgons regarding required disclosures. Based oretratuation, including an evaluation of the rules
referred to above in this ltem 4, management hasladed that our disclosure controls and procedwere effective as of September 30, 2013 to
provide reasonable assurance that the informagguired to be disclosed in the reports we file wonsit under the Exchange Act is recorded,
processed, summarized and reported within the giere®ds specified in the SEC’s rules and forms #rad such information is accumulated and
communicated to management, including our Chiefcltiee Officer and Chief Financial Officer, in a nreer to allow timely decisions regarding
required disclosures.

Changes in Internal Controls over Financial Reportng

There were no material changes in our internalrot;bver financial reporting during the period emed by this Form 10-Q that have materially
affected, or are reasonably likely to materiallfeef, our internal control over financial reporting
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PART Il — OTHER INFORMATION
Iltem 1. Legal Proceedings.

The information set forth in Note 15 of the unaaditondensed consolidated financial statementarinl Pitem 1 of this Form 10-Q is incorporated
herein by reference.

Iltem 1A . Risk Factors.

There have been no material changes from the aisiorfs as previously disclosed in our Annual ReparEorm 10-K for the year ended December
31, 2012.

Iltem 6 . Exhibits.

The following exhibits are included as part of thlisg and incorporated herein by this reference:

3.1 Certificate of Incorporation of Registrant. (Incorpted by reference to Exhibit 3.1 to For-B filed on August 16, 1993, and
amendment thereto, filed on Form 8-B/A on Februgry994.)

3.2 Amendment to Certificate of Incorporation dilen May 23, 1995. (Incorporated by reference toilkil3.2 to Registrant
Registration Statement on Form S-2/A, filed on M&y 1995.)

3.3 Certificate of Designation of Rights, Preferences &rivileges of Preferred Stock. (Incorporatedréference to Exhibit 2
Registrant’s Registration Statement on Form 8-@dfibn January 8, 1996.)

3.4 Certificate of Designation of the Series B ConugetiPreferred Stock, filed with the Secretary cit&tof Delaware on May
2003. (Incorporated by reference to Exhibit 3. Ragistrant’s Current Report on Form 8-K, filed onyMa 2003.)

35 Certificate of Elimination of Series A Preferredo&t filed with the Secretary of State of Delawane March 4, 200:
(Incorporated reference to Exhibit 3.6 of RegistsmAnnual Report on Form 1B-for the year ended December 31, 2003, file
March 15, 2004.)

3.6 Certificate of Elimination of Series B Preferredo&kt filed with the Secretary of State of Delaware $eptember 9, 20(
(Incorporated reference to Exhibit 3.1 of Registsa@urrent Report on Form 8-K, filed on Septem®e2006.)

3.7 Certificate of Amendment of Certificate of Incorption filed with Secretary of State of Delawarehay 19, 2004. (Incorporat
by reference to Exhibit 3.1 of the Registrant’s @erdy Report on Form 1@ for the quarterly period ended March 31, 2004¢
on August 5, 2004.)

3.8 Certificate of Amendment of Certificate of Incorption filed with Secretary of State of Delawarehay 17, 2005. (Incorporat
by reference to Exhibit 3.1 of the Registrant’s @erdy Report on Form 1@ for the quarterly period ended March 31, 2008¢
on August 1, 2005.)

3.9 Certificate of Amendment of Certificate of Incorption filed with the Secretary of State of Delaware October 7, 201:
(Incorporated by reference to Exhibit 3.1 to For 8led on October 7, 2011.)

3.10 Certificate of Designations, Preferences and RightSeries A Preferred Stock, filed with the Semngtof State of Delaware
December 9, 2008. (Incorporated by reference takixB.1 of Registrant’'s Current Report on FornK 8filed on December
2008.)

3.11 Certificate of Elimination of Series A Preferredo&t, filed with the Secretary of State of Delaware November 14, 201

(Incorporated by reference to Exhibit 3.1 of Regist's Current Report on Form 8-K, filed on Novembg, 2012.)
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3.12

3.13

311

31.2

32.1

32.2

101.INS

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

Amended and Restated -Laws. (Incorporated by reference to Exhibit 3.Refgistrar’s Current Report on Forn-K filed on
December 1, 2006.)

Certificate of Amendment of Certificate of Incorption filed with the Secretary of State of Delawame May 21, 201:
(Incorporated by reference to Exhibit 3.1 of thgR&ant’'s Current Report on Form 8-K, filed on M28; 2013.)

Certification of Principal Executive Officer filedursuant to Section 302 of the Sarbi-Oxley Act of 2002 dated October
2013.

Certification of Principal Financial Officer filedursuant to Section 302 of the Sarbi-Oxley Act of 2002 dated October
2013.

Certification of Principal Executive Officer filepgursuant to 18 U.S.C. Section 1350, as adoptedigntgo Section 906 of t
Sarbanes-Oxley Act of 2002 dated October 29, 2013.

Certification of Principal Financial Officer filedursuant to 18 U.S.C. Section 1350, as adoptedipotso Section 906 of t
Sarbanes-Oxley Act of 2002 dated October 29, 2013.

XBRL Instance Documen

XBRL Taxonomy Extension Schema Docume

XBRL Taxonomy Extension Calculation Linkbase Docutn
XBRL Taxonomy Extension Definition LinklsaBocument.
XBRL Taxonomy Extension Label Linkbase Docum

XBRL Taxonomy Extension Presentation Linkbase Doenit
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedrdport to be signed on its behalf by the
undersigned thereunto duly authorized.

3D Systems Corporatic

By /s/ Damon J. Gregoir
Damon J. Gregoir
SeniorVice President and Chief Financial Offic
(Principal Financial and Accountin(Officer)
(Duly Authorized Officer

Date: October 29, 2013
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Exhibit 31.1

Certification of
Principal Executive Officer of
3D Systems Corporation

I, Abraham N. Reichental, certify that:

1) | have reviewed this report on Form-Q of 3D Systems Corporatio

2) Based on my knowledge, this report does not comtainuntrue statement of a material fact or om#téde a material fe
necessary to make the statements made, in lighhefcircumstances under which such statements wade, nc
misleading with respect to the period covered lisy rtbport;

3) Based on my knowledge, the financial statements,chner financial information included in this repdairly present i
all material respects the financial condition, tesaf operations and cash flows of the registeenof, and for, the perio
presented in this repo

4) The registrar's other certifying officer(s) and | are responsifile establishing and maintaining disclosure cdatanc
procedures (as defined in Exchange Act Rules 18a)Xnd 15dt5(e)) and internal control over financial repogtitas
defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hay

@)

(b)

©

(@)

Designed such disclosure controls and proceduresaosed such disclosure controls and procedurds
designed under our supervision, to ensure that riaht@formation relating to the registrant, inciong its
consolidated subsidiaries, is made known to usthgre within those entities, particularly during theriod it
which this report is being prepare

Designed such internal control over financial réipgr, or caused such internal control over finah@aorting tc
be designed under our supervision, to provide regsle assurance regarding the reliability of finaheporting
and the preparation of financial statements foremsel purposes in accordance with generally acd
accounting principles

Evaluated the effectiveness of the regis’s disclosure controls and procedures and presémntbds report oL
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovere:
by this report based on such evaluation;

Disclosed in this report any change in the regi’s internal control over financial reporting thatcomec
during the registrant’s most recent fiscal quattee registrans fourth fiscal quarter in the case of an an
report) that has materially affected, or is reabbndikely to materially affect, the registraatinternal contrc
over financial reporting; an

5) The registrar's other certifying officer(s) and | have discloskdsed on our most recent evaluation of internatrobove!
financial reporting, to the registrant’s auditoredahe audit committee of the registranboard of directors (or perst
performing the equivalent function:

@)

(b)

All significant deficiencies and material weaknessethe design or operation of internal controéiofinancia
reporting which are reasonably likely to adversafgct the registrarg’ ability to record, process, summarize
report financial information; an

Any fraud, whether or not material, that involveammagement or other employees who have a significéatr
the registrar's internal control over financial reportir

By: /s/ Abraham N.
Reichental
Abraham N. Reichenti
Title: President and Chief Executive Offic
(Principal Executive Office

Date: October 29 , 2013



Exhibit 31.2

Certification of
Principal Financial Officer of
3D Systems Corporation

I, Damon J. Gregoire, certify that:

1
2)

3)

4)

5)

| have reviewed this report on Form-Q of 3D Systems Corporatio

Based on my knowledge, this report does not comtajnuntrue statement of a material fact or om#téde a material fe
necessary to make the statements made, in lighhefcircumstances under which such statements weade, nc
misleading with respect to the period covered Iy rport;

Based on my knowledge, the financial statements,cner financial information included in this repdairly present i
all material respects the financial condition, tesaf operations and cash flows of the registeenbf, and for, the perio
presented in this repo

The registrar's other certifying officer(s) and | are responsifie establishing and maintaining disclosure cdetiamc
procedures (as defined in Exchange Act Rules 18a)Xnd 15dt5(e)) and internal control over financial repogtitas
defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hay

(a) Designed such disclosure controls and proceduresaused such disclosure controls and procedurbs ttesigne
under our supervision, to ensure that material rimégion relating to the registrant, including itensolidate
subsidiaries, is made known to us by others withase entities, particularly during the period ihigh this report i
being preparec

(b) Designed such internal control over financial réipg; or caused such internal control over finah@gorting to b
designed under our supervision, to provide readeregsurance regarding the reliability of financegorting and tr
preparation of financial statements for externaippses in accordance with generally accepted atioouprinciples;

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntdus report oL
conclusions about the effectiveness of the discéosontrols and procedures, as of the end of thegeovered b
this report based on such evaluation;

(d) Disclosed in this report any change in the regi¢’'s internal control over financial reporting thatoaed during th
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an annupbrr@ that ha
materially affected, or is reasonably likely to evélly affect, the registrard’ internal control over financ
reporting; anc

The registrar's other certifying officer(s) and | have discloskdsed on our most recent evaluation of internatrobovel
financial reporting, to the registrant’s auditoredahe audit committee of the registranboard of directors (or perst
performing the equivalent function:

(a) All significant deficiencies and material weaknesse the design or operation of internal controk¥inancia
reporting which are reasonably likely to adverseffect the registrarg’ ability to record, process, summarize
report financial information; an

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a significéatin the
registran’s internal control over financial reportir

By: /s/ DAMON J.
GREGOIRE
Damon J. Gregoir
Title: Senior Vice President and Chief Financial Offi
(Principal Financial and AccountinOfficer)

Date: October 29 , 2013



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

This certification is provided pursuant to Sect@®6 of the Sarbanes-Oxley Act of 2002 and acconegatiie Quarterly Report
on Form 10-Q (the “Form 10-Q”) for the quarter esh@=ptember 30, 2013 of 3D Systems Corporation‘(sseer”).

I, Abraham N. Reichental, the Principal Executivific@r of the Issuer, certify that, pursuant toU%.C. § 1350, as adopted
pursuant to § 906 of the Sarbanes-Oxley Act of 2@®the best of my knowledge:

i. the Form 10-Q fully complies with the requirents of Section 13(a) or Section 15(d) of the S8earExchange Act of
1934; and

ii. the information contained in the Form 10-@lfapresents, in all material respects, the finahcondition and results of
operations of the Issuer.

/sl _Abraham N. Reichent:
Name: Abraham N. Reichent

Date: October 29 , 2013

A signed original of this written statement reqdirey Section 906 has been provided to 3D SystemrpdZation and will be
retained by 3D Systems Corporation and furnisheddsecurities and Exchange Commission or it§ spafn request.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

This certification is provided pursuant to Sect@®6 of the Sarbanes-Oxley Act of 2002 and acconegatiie Quarterly Report
on Form 10-Q (the “Form 10-Q”) for the quarter esh@zptember 30, 2013 of 3D Systems Corporation‘(sseer”).

I, Damon J. Gregoire, the Principal Financial Gffiof the Issuer, certify that, pursuant to 18 8.8 1350, as adopted pursuant
to § 906 of the Sarbanes-Oxley Act of 2002, toltbst of my knowledge:

i. the Form 10-Q fully complies with the requirents of Section 13(a) or Section 15(d) of the SdearExchange Act of
1934; and

ii. the information contained in the Form 10-@lfapresents, in all material respects, the finahcondition and results of
operations of the Issuer.

/s/ Damon J. Gregoir
Name: Damon J. Gregoi

Date: October 29 , 2013

A signed original of this written statement reqdirey Section 906 has been provided to 3D SystemrpcCation and will be
retained by 3D Systems Corporation and furnishetlédSecurities and Exchange Commission or it spaf request.



