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PART |
Iltem 1. Business
General

3D Systems Corporation (“3D Systems” or the “Comyans a holding company incorporated in Delawahattoperates through
subsidiaries in the United States, Europe and ia-Racific region, and distributes its productshiose areas as well as in other parts
of the world. 3D Systems is a leading provider Bf @inting centric design-to-manufacturing solusoincluding 3D printers, print
materials and cloud sourced on-demand custom fartprofessionals and consumers alike in mateiidfuding plastics, metals,
ceramics and edibles. The company also providesriaty of perceptual devices including 3D scan-#BC freeform modeling and
inspection tools. Its products and services reptaat complement traditional methods and reduceitine and cost of designing new
products by printing real parts directly from daditnput. These solutions are used to rapidly desigeate, communicate, prototype or
produce real parts, empowering customers to maturiathe future .

3D printers can print almost anything from persireal medical devices to fu nctional airplane andpzats and from individualized

accessories to customized jewelry and toys. Ovemtist three decades, entire industries transfotheid design-to-manufacturing

processes using 3D content-to-print solutions. Camigs using 3D printing have the freedom to creaig manufacture customized
products with no additional cost for complexity amiqueness. Instead of investing in expensivarigand incurring long lead-times

and costly freight charges, customers can use 8iing to mass customize and locally print wh aytmeed, when they need it and in
a more cost effective way , while significantly vethg undesired environmental impacts of traditionanufacturing.

We pioneered 3D printing and digital manufactunmigh the invention of stereolithography (“SLA") arnide universally used .stl file
format almost 30 years ago and we subsequentlylafgee selective laser sintering (“SLS”) , multi-j@inting (“MJP”) , film transfer
imaging (“FTI") , color jet printing (“CJP") , dirt metal sintering (“DMS”) and plastic jet printifPJP”) 3D printing technologies.
Over the past decades many companies enhancedtimefretitive advantage by embracing our 3D prinSofutions to convert their
new product design and rapid prototyping activiiesl transitioned to new Direct Manufacturing ofl @ise parts and custom products.
Today, we continue to drive the adoption of largals custom manufacturing solutions, including ers@ parts in a variety of
aerospace, defense, transportation and healthpplieations worldwide .

We are committed to democratizing access and aetiglg adoption of our products and services thhoaftjordability and simplicity
for the benefit of professionals and consumers. ak&e extending the range of our affordable printsmgutions from the design
department and production floor to classrooms a#iiglg rooms.

Our growing portfolio of 3D printers ranges framder $1,000 to nearly $1 million and includes salvanique print engines that
employ proprietary, additive layer printing processiesigned to meet our customers’ most demandis@m prototyping, testing,
tooling, production and manufacturing requireme@sr principal print engines include stereolithqarg, selective laser sintering,
direct metal sintering, multi-jet printing, colaoetj printing, film transfer imaging and plastic jetinting. We believe that our 3D
printing solutions and services enable our custsmerdevelop and manufacture new products fastgmaore economically , with
better quality and greater functionality , thvaith traditional methods.

Our printers utilize a wide range of proprietarjnpmaterials that we develop, blend and markegdriot real parts. Our print materials
range from real wax and plastic to real metals eangineered materials designed to replicate theopednce of specific plastics,
composites, nylons and metals . We augment ampleonent our own portfolio of print materials witmaterials that we purchase
from third parties under private label and disttibn arrangements.

We provide our customers with our Geomdyic softviaods and CubifyY apps and downloads for creatigitgd design, including 3D

scan-to-CAD and inspection tools, haptic design saudpting and medical modeling . Our software sohs seamlessly integrate 3D
content creation and manipulation with 3D scann@/) packages and 3D printers. We also offer peipry software printer drivers
and pre-sale and post-sale services, ranging figptications development and custom engineered gtamusolutions to installation,

warranty and maintenance services .

We also provide quick turn, short run custom mactufidng services via our leading Quickpafts , dmmand cloud printed parts
services, to satisfy our customers’ entire destg-manufacturing requirements. We offer a broadyeaof precision plastic and metal
parts capabilities produced from a wide range of Bibting and traditional materials using a variety additive and traditional
manufacturing processes.



In addition to 3D printing solutions, we providegilizing scanners for medical and mechanical apfibos that are sold under our
Vidar ® brand.

We continue to develop new products and serviceshave expanded our technology platform and 3D yastes through internal
developments, relationships with third parties aoquisitions. We maintain ongoing product developinpeograms that are focused on
providing our customers with the most comprehengivetfolio of 3D content-to-print solutions, targes their entire design-to-
manufacturing requirements, from desktop prototygpio fab-grade manufacturing . We are focusingleveloping a comprehensive
menu of affordable to own and operate 3D printiolgitions to address applications in the aerospagemotive, healthcare, education,
MCAD, architecture and consumer marketplaces, whietbelieve represent significant growth opporiesifor our business.

We offer a wide variety of products, tools and #m¥s including rapid manufacturing used to manuif@ctend-use parts, rapid
prototyping used to quickly and efficiently generairoduct-concept models and functional testinggtypes, communication and
design applications used to produce presentatiodefap healthcare solutions used for medical stuadylets and tools, consumer
solutions used to provide customers with easy ®priters and concept creation apps, and softealgions used to provide CAD
modeling, reverse engineering and inspection tools

We provide expertly integrated solutions consistirigprinters, print materials, software tools, 3€asners and a variety of related
Quickparts and other customer services. Our extensdlutions portfolio enables us to offer our oustrs cost effective ways to
transform the manner in which they design, develog manufacture their products.

Recent Developments

We are continuing to expand our global facilitiesl @hcrease manufacturing capacity to meet demandur products and services. In
October, we announced that we plan to expand owkRdill, SC, manufacturing operations, which we espto generate

approximately 145 new jobs. We are also expandiagufacturing capacity in ou r other facilities forinters, including at least

tripling our direct metals printers’ production put.

In October, we announced the availability of Culidfgsign™ , a parametric CAD design tool for consisveerd prosumers for complex
projects requiring real-world functionality and acacy.

In November, we announced the availability of tlen&™ 3D scanner , the first ever digital photogyagévice, designed for the
consumer and optimized for 3D printing. The Send@sers precise, instant, physical photography igsdser interface includes zoom,
track, focus, crop, enhance and share tools. Sams&bles can be sent to Cube and CubeX and Px68eseries 3D printers, or
directly uploaded to Cubify.com for cloud printinga range of materials .

In November, we announced the availability of Gegim&apture® , a family of integrated desktoparseer and s oftware tools for
professional scan-based design and q uality i tigpec Geomagic Capture is available in six confgions and each package includes
a compact, blue - light LED scanner directly intggd with Geomagic software . Using Geomagic @aptdesigners and engineers
can instantly incorporate real world objects inthBCat their desktop s .

In November, we entered into a multi-year developnagreement with Google, Inc . , to create a owowtils high-speed 3D printing
production platform and fulfilment system and fuonal materials in support of its Project Ara. atjAra aims to develop highly-
custom, modular smartphones that allow users tpertgnity to make functional and aesthetic choilesut their device .

In December, we announced the availability of th@JBt® 4500 3D printer, a continuous-tone and faléc plastic 3D printer . This
professional 3D printer delivers ready-to-use,-éallor durable plastic parts for a wide range ofdeling, functional prototyping and
real-use products. The ProJet 4500 builds with & okass of sustainable VisiJ&t C4 Spectrum materiabt were launched
simultaneously. This printer delivers both flexitaled strong parts with pixel-by-pixel color, in higesolution color with a superior
surface finish.

In December, we announced the availability of tmeJBt 5500X, a multi-material, 3D printer and aatetl family of engineered
composite materials to deliver high quali ty, aaterand tough parts. The ProJet 5500X simultangquréhts and fuses together
flexible, rigid and polycarbonate -like compositaterials layer by layer at the pixel level in aiggr of colors and shades including
opaque, clear, black, white and shades of gray. @inted multi-material composites result in reidisfunctional, large and small
prototypes and products for a wide range of manufacs, designers and engineers .



In December, we announced the availability of RneX 950 SLA 3D printer, the largest-format, légt-speed, greatest accuracy
and greenest 3D printer we currently provide . RHreX 950 is equipped with our PolyRay print headht®logy that can
manufacture real parts at up to 10 times the sjpéexther 3D printers, drawing on a wide choice @hhperformance engineered
materials that are qualified for aerospace, mediesice and industrial use-cases.

In December, we announced the availability of th@XP500 SLS® 3D printer that delivers high-preaisi durable and high- quality
parts in a compact production-grade system. Dedifmethe manufacturing floor, the ProX 500 prodsuiceady-to-use functional parts
and complete assemblies for a variety of aerosgatemotive, patient-specific medical devices, fashaccessories and mobile device
cases. The compact ProX 500 printer was developddridem with our new DuraForfn ProX material todpee smoother wall
surfaces and injection molding-like part quality .

In December, we announced the availability of theXP300 , the first Phenix system to be rebranaegart of our rapidly expanding
DMS 3D printers family . The ProX 300 is a direcetal printer with an industrial grade direct megtédtform that is specifically
designed for demanding manufacturing floor condgiodelivering high density, metal-printed parisnira large choice of materials
and to accurate precision. We also have availalnleabra nded ProX 100 and ProX 200 DMS 3 D printer

In December, we announced the availability of th@JBt 1200, a new micro-SLA 3D printer that is idea small, precise, detail-rich
parts and casting patterns, such as jewelry, elgictcomponents and dental wax-ups. With a footpinaller than a coffee maker and
an all-in-one cartridge materials delivery systdrattis economical to own, safe to operate anywherke simple to use. We expect
shipments for the ProJet 1200 to begin during itisé quarter of 2014 .

In December, we announced the acquisition of Figallprovider of 3D-printed ceramics. We plan t@grate Figulo’s operations into
our Cubify ecosystem and our professional cloudtpry service, Quickparts, and to leverage Figut@samics materials and process
knowledge to fast track the commercialization of own family of end-user real ceramic 3D printeeséd on our ColorJet Printing
technology. 3D-printed ceramics enable new posdslin complex designs for kitchenware, tilingt, and more .

In December, we announced the acquisition of V@l&jastics Co., a manufacturer of filament-base@ABLA and HIPS 3D printing
materials. Through its manufacturing facility in i, Ohio, Villa ge Plastics delivers high qualiprecision 3D printing filaments.
We plan to integrate Village Plastics materials amahufacturing technologies to accelerate our @gveent of advanced filament-
based materials for our Cube and CubeX 3D printédglitionally, we plan to support all Village Plast' existing customers by
providing full access to our complete portfoliod&sign-to-manufacturing products and services.

In December, we announced the acquisition of XéZoxporation's Wilsonville, Oregon product designgmeering and chemistry
group and related assets . As part of the agreem@&nhave added more than 100 Xerox engineers anttactors specializing in
product design and materials science to our glBi&dD team and operate our own facility within ther¥e Wilsonville campus. Xerox
will provide ink and print head development resesralong with research relevant for digital prigtand the 3D markets.

In December, we announced the acquisition of Gebidet Studios, a provider of 3D modeling for thestainment and toy industry.
Gentle Giant Studios develops high quality contesihg 3D scanning and modeling to develop and nzaturfe licensed 3D printed
characters, toys and collectibles from a varietyrafchise properties with global brand recognitidfe plan to leverage Gentle Giant
Studios ' technology and library of digital conténto our consumer platform and extend existinghtreelationships to further the
reach of 3D scanning, modeling and printing foreetainment, toys, collectibles and action figures.

In January, we revealed several new consumer pteditithe 2014 International Consumer Electrontosws(“ CES ) , including six
new 3D printers. The Culfe 3 3D printer, expectebeaeleased during the second quarter of 201theidirst sub-$1,000 plug-and-
play home printer that is certified kid-safe anfers multi-material and dual color options. The €Btp™ 3D printer, expected to be
priced below $5,000 and released during the seqoader of 2014, offers printing in up to 3 colatsa time and the largest build size
in its class and utilizes a controlled print chamthet automatically adjusts for ABS and/or PLAnprimaterials. The ChefJet™ and
ChefJet Pro 3D printers, expected to be releasedgithe second half of 2014 at sub-$5,000 and&ih000, respectively, printing in
real sugar and chocolate. The CeraJet™ 3D primietspn real ceramic material that is ready faazghg and firing and is expected to
be released during the second half of 2014 for ufd®,000. The CubeJet™ 3D print er is the firstkdiep, full-color printer and we
expect to release it during the second half of 2dtdess than $5,000. We also unveiled the Touchi first haptic-based, consumer
mouse for 3D sculpting and design with instant édi@edback, which is expected for commercial shigirdering the second quarter of
2014 at $499, including software. We previewediSense, a 3D scanner for iPads for physical phafdgr of objects up to 10 feet
and optimized for seamless 3D printing, which ipented to be available in the second quarter ot 00 $499. At CES, we also
showcased the 3DMe Photobooth, an integrated phlygtwtography pod to bring the 3DMe experienceetail floors and event
spaces, which we expect to commercialize in thersquarter of 2014 .



In January, we announced a partnership with l@teporation to mainstream the adoption of 3Dnaazy and 3D printing. We will
make available our consumer Sense scanningneditid 3D printing software applications for Inpewered Ultrabook, 2 in 1, AIO
and tablet devices equipped with the new Intel abhera during the second half of 2014 . Also imuday, we announced a multi-
year joint development agreement with The Hershem@any , a large producer of chocolate in North Acaeand a global leader in
chocolate, sweets and refreshment, to explore amdlap innovative opportunities for using 3D prigtitechnology in creating edible
foods, including confectionery treats . In Febyuaf 2014, Hasbro, Inc., a global branded play pany, announced their intent to co-
develop, co-venture and deliver new immersive,toreglay experiences powered by 3D printing foildrien an d their families later
in 2014 .

Products
Printers and Other Products

All our 3D printers employ one of our seven pringmes , which are discussed in more detail bel@ur. 3D printers convert data
input from any CAD generated software format ors3lanning and sculpting devices , to printed pasiisgiour proprietary engineered
plastic, metal, nylon, rubber, wax and composit@tpmaterials. Our professional and production fefié# comprise our SLA, SLS,
DMS, MJP, CJP, and FTI printers. Our consumer priprice point s include our PJP and CJP printers.

Customers use our professional and productiongysrb produce highly accurate geometries and/igr dierable parts for applications
in various industries, including aerospace, auttwaaind patient - specific medical devices for gaty of healthcare use cases. They
are also used in engineering and design spacgsdduct development, architecture, marketing comination, education and research
and for custom manufacturing of advanced oral atitbpedic restorative devices, custom jewelry amst@mized toys, action figures
and collectibles. Our professional printers areatdg of rapidly producing tools, fixtures, jigs,tigans, medical models and end-use
parts.

Our consumer 3D printers produce ready-to-use fomat parts at home, school or office workstatiofbese plug and print 3D
printers enable students, consumers, designerinemng, hobbyists and do-it-yourselfers to imaguhesign and print their ideas at
home or at their desks.

We develop, blend, compound, extrude and marketide wange of proprietary print materials that regile the performance of
engineered plastics, composites and metals. We anigand complement our own portfolio of print matisr with materials that we
purchase from third parties under private label @isttibution arrangements.

We provide our customers proprietary software taafgler our Geomagic brand name for professionats @ubify brand for
consumers. We provide a library of content filed aontent creation apps through our Cubify.commentiestination. We als o provide
software drivers embedded within our printers. Wevjgle pre-sale and post-sale services, ranging fapplications development to
installation, warranty and maintenance services.al§e provide a comprehensive suite of printedspeatvices through our Quickparts
branded, on-demand custom parts services. Our Qaiitk services offer a broad range of precisiostiglaand metal parts service
capabilities produced from a wide range of 3D pmiptand traditional materials using a variety ofdiéile and traditional
manufacturing processes .

3D Printer Solutions
SLA Printers

Our stereolithography printers convert our propmgt engineered print materials and composites sola cross-sections, layer by
layer, to print the desired fully fused objects.r@lLA printers are capable of making multiple distiparts at the same time and are
designed to produce highly accurate geometries wide range of sizes and shapes with a variety atenal performance
characteristics. Our family of SLA printers offeasvide range of capabilities, including size, spesxturacy, throughput and surface
finish in different formats and price points. OurASprinters come in a variety of print formats afoatprint sizes designed to quickly
and economically produce durable plastic parts witiprecedented surface smoothness, feature resylugdge definition and
tolerances that rival the accuracy of CNC-machiplegtic parts.

SLA parts are designed for uses from functional el®do foundary patterns and end-use parts andrayern for their ultra-high
definition, fine feature detail, resolution and fage quality. Product designers, engineers and eterk in many manufacturing
companies throughout the world use our SLA prinfersa wide variety of applications, ranging fromt@motive, aerospace and
consumer and electronic applications to healthfmaremass customization of orthodontics, hearing aidd surgical guides and kits .



SLS Printers

Our selective laser sintering printers convert ptoprietary , engineered print materials and cosites by melting and fusing
(sintering) these print materials into solid cresections, layer by layer, to produce finishad$ SLS printers can create parts from
a variety of proprietar y engineered plastic anibmyowders and are capable of processing mulpigies in a single build session.

Customer uses of our SLS printers include functitest models and end-use parts, which enable wstomers to create customized
parts economically wi thout tooling. The combinatiof print materials flexibility, part functionajitand high throughput of our SLS
print engine makes it well suited for rapid mantifising of durable parts for applications in varidadustries, including aerospace,
automotive, packaging, machinery and motor-sports.

Our family of SLS printers comes in a variety oinpformats and degrees of automation. Our SLS yetidn printers are designed to
enable our customers to mass customize and proHigtequality, end-use parts, patterns, fixtures @odls consistently and
economically from our proprietary engineered ptastnylons and composites, on site and on demand .

DMS Printers

Our direct metal sintering printers produce chetticaure, fully dense metal parts, by sinteringwdéne granularity powders in a
variety of different metals materials and a ceramaterial. We offer direct metal printers in seVeiaes, including the ProX 100, 200
and 300 .

MJP Printers

Our professional MJP  printers utilize jetting Heechnology to deliver high quality, accurate @odgh parts in plastics, wax,
engineered materials and the capability to primtsp@ multiple materials in a single part. Our Md®fessional printers come with a
five - year print head warranty and are designegrint high-definition, functional and durable mdsléor form, fit and function
analysis, including certain models that are capabldtra-fine resolution for precision dental gedelry applications .

CJPPrinters

Our professional CJP printers produce parts iami-like material and plastics using powder materand binders. These printers
are full color printers, capable of printing in aillmn colors pixel by pixel and are ideal for MCADarchitecture, design
communication, education, art and medical modedipglications .

ETI Printers

O ur film transfer i maging printers use DLP lighiring technology to print durable plastic part$tma smooth surface finish and true
to design detailed features. Parts printed on tReedet printers can be drilled, machined, paiatedl metal-plated after building and
parts can be printed in six different colors .

PJP Printers

Our PJP consumer 3D printers utilize a provenpi, clean, compact and quiet plastic extrusiant gngine technology designed for
office, home and classroom use. Our PJP printersl@signed and engineered to be simple, accurdtenhnst and some are equipped
with up to three compact precision print heads gant speed, accuracy, multi-color, multi-materfinting with fast material
changeovers and multiple print modes available .

PJP printers offer an easy to use interface, adfulecolor printing in one to three colors in @ ge build in PLA or ABS plastic .
3D Print Materials

As part of our integrated solutions approach, wentd] market, sell and distribute proprietary, comable, engineered plastic, nylon
and metal materials and composites under sevexding brand names for use in all our printers. Waeeket our SLA materials under
the Accurd® brand, our SLS materials under the DemalFCastForni’ and LaserFofim brands and materiatsuioMJP, CJP and FTI

printers under the VisiJet brand. We augment amapt®ment our own portfolio of print materials withaterials that we purchase from
third parties under private label and distributisrangements.



With the exc eption of the recently acquired megmiaters, our currently offered printers have birilintelligence that communicates
vital processing and quality statistics in realdinror these printers, we furnish integrated priaterials that are specifically designed
for use in those printers and that are packagethiart cartridges designed to enhance system furaditip, up-time, materials shelf life
and overall printer reliability, with the objectiva& providing our customers with a built-in qualitganagement system and a fully
integrated work flow solution .

We work closely with our customers to optimize gherformance of our print materials in their apgiicas. Our expertise in print
materials formulation, combined with our procesdtfvgare and equipment design strengths, enablea luslp our customers select the
print material that best meets their needs andimlojtimal cost and performance results. We alsckwath third parties to devel op
different types of print materials designed to nteetneeds of our customers.

SLA Print Materials and Composites

Our family of proprietary stereolithography matésiand composites offers a variety of plastic-lperformance characteristics and
attributes designed to mimic specific, engineetkermoplastic materials. When used in our SLA rigitour proprietary liquid resins
turn into a solid surface one layer at a time, tmdugh an additive building process, all the layleond and fuse to make a solid part.
SLA print materials are ideal for fit and form tegt, wind tunn el testing, patterns and molds, shavdels and healthcare applications
such as in-the-ear hearing aids, surgical kitsraadical models.

Our portfolio of Accura stereolithography materiadsludes general purpose as well as specializadrials and composites that offer
customers the opportunity to choose the materédlithbest suited for the parts and models thatititend to produce.

To further complement and expand the range of nadgene offer to our customers, we also distribBke\ materials under recognized
third-party brand names .

SLS Print Materials and Composites

Our family of proprietary selective laser sinterinaterials and composites includes a range of idadtic, elastomeric and nylon
materials as well as various composites of thegeettients. Our SLS printers have built-in verstiltherefore, the same printers can
be used to process multiple materials.

Our DuraForm laser sintering materials include Eash and LaserForm proprietary SLS materials. SlaBenmls are used to create
durable, functional end-use parts, prototypes amdlde patterns as well as assembly jigs and &stufhey are also used to produce
flexible, rubber-like parts, high-temperature resis$ parts, patterns for investment casting, fmeti tooling such as injection molding

tool inserts, and end-use parts for customizedrambdmanufacturing applications .

Examples of rapid manufacturing parts produced by austomers using our SLS printers include airtgldior military aircraft and
engine cowling parts for unmanned aerial vehidRreduct designers and developers from major auiwmaerospace and consumer
products companies use DuraForm parts extensivelyuactional test models, including in harsh tesvienment conditions.
Aerospace and medical companies use our SLS mitdeproduce end-use parts directly, which enatiiem to create customized
parts economically wi thout tooling. Parts madenfr®@uraForm and LaserFori  materials are cost effeciind can compete
favorably with traditional manufacturing methodspecially where part complexity is high.

Metal Materials

Our family of DMS print materials includes metaldaneramic very fine powders with granu larity ok $0 nine microns. These
materials include ceramic s , stainless steelo®l, dteel s , super alloys, non-ferrous alloyscimes metals and alumina. Our DMS
printers and materials are used for chemically piuy dense, fine feature detail printing of ense part and patterns in aerospace,
automotive and healthcare applications. Super sllaye commonly used in parts of gas turbine engihat are subject to high
temperatures and require high strength, high teatpes creep resistance, phase stability and opidathd corrosion resistance. Non-
ferrous metals include aluminum and titanium. Rresimetals such as gold, silver and platinum aratiexr rare metals such as
cobalt, mercury or tungsten can also be processed.



VisiJet Print Materials

Our family of MJP VisiJet print materials includpfastic, wax and engineered part-building materéisl compatible disposable

support materials that are used in the modelingga® and facilitate an easily-melted support rempwacess. Our CJP VisiJet

materials include powder - based and plastic madteidnd binders. These print materials are solduio customers packaged in
proprietary smart cartridges designed for our msifeal 3D printers. Our proprietary VisiJet plagirint materials are ideal for study
models and form, fit and function engineering stgdVisiJet wax print materials and special dissiole support materials are used for
direct casting applications such as custom jewelanufacturing, dental crowns and bridge work arotasting and micro-casting

applications. Our VisiJet materials family alsolites durable materials that provide injection-nedidike properties for high-end

prototyping and demanding applications and higtigoerance powders for full-color printing in ceramitike material and plastics for

design communication, architecture, medical andation applications .

PJP Print Materials

Our family of print materials for use in our PJP ®bnters includes polylatic acid (PLA), acryloilgr butadiene styrene (ABS),
polypropylene (PP), high density polyethylene (HDPBw density polyethylene (LDPE), and unplasgcispolyvinyl chloride
(uPVC). These print materials are packaged in pretary smart cartridges and offer a variety ofgamies, including tough polymer
materials for car bumpers, tough and flexible paysnfor face masks or containers, and chemicalsahgnt resistant materials for
fuel tanks, snowboards and water pipes. PLA and pBStics are for use in our consumer 3D printersyiding multi-color, durable,
real plastic parts .

Software Solutions

We provide our customers with software tools fosige, reverse engineering and inspection and ptausi digital workflow software
tools. We offer Geomagic software packages andydesiols for reverse engineering, inspection argtibalesign packages, enabling
our customers to open scan data directly in the @aEametric environment, design in Voxel CAD andlgt We also offer Cubify
Invent and Cubify Design CAD software solutions. Weo offer proprietary software embedded within piinters.

3D Scanners

We offer affordable 3D scanners enabling seamlag=giation with our software solutions and 3D mistfor consumers and

professionals. Geomagic Capture™ is designed foptbhfessional user and is available in six coméijan packages, each including a
compact, ultra-precise, blue light LED scannerdalyeintegrated with our Geomagic software. Tlea&" 3D scanner is the first 3D
scanner designed for the consumer and optimize8Daprinting. It delivers precise, instant digitilta for physical photography or 3D
design . Our scanners are easy to use and intfidtihee fraction of the cost of others availabletipir classes today .

Services

Warranty, Maintenance and Training Services

We provide a variety of customer services and lepglication support and field support on a worldlsvbasis for all our SLA, SLS

and DMS 3D printers. For our 3D printers and sofewave provide these services and field suppdneeidirectly or through a network

of authorized resellers or other sources. We anéiraging to expand our reseller channel for oue laf consumer and professional 3D
printers and software and to train our reselleggeidorm installation and maintenance serviceoftorprinters .

The services and field support that we provideudel s installation of new printers at customergssi printer warranties, several
maintenance agreement options and a wide variehaafware upgrades, software updates and perfoemamtancement packages.
We also provide services to assist our customeatsesellers in developing new applications for mohnologies, to facilitate the use
of our technology for the customers’ applicatiotastrain customers on the use of newly acquiredters and to maintain our printers
at customers’ sites.

All our 3D printers are sold with maintenance suppbat generally covers a warranty period randiogn 90 days to one year. We
generally offer service contracts that enable astamers to continue maintenance coverage beyanihitiel warranty period. These

service contracts are offered with various levélsupport and are priced accordingly. We employtamer-support sales engineers in
North America, in several countries in Europe am@arts of the Asia-Pacific region to support oarldwide customer base. As a key
element of warranty and service contract mainte@aoar service engineers provide regularly schetpteventive maintenance visits
to customer sites. We also provide training todistributors and resellers to enable them to parfitrese services.
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We distribute spare parts on a worldwide basisutocostomers, primarily from locations in the UaBd Europe.

We also offer upgrade kits for certain of our peistthat enable our existing customers to takerddga of new or enhanced printer
capabilities; however, we have discontinued upgggport for certain of our older legacy printers .

QuickpartsServices

We provide an extensive suite of on-demand partsces through our Quickparts branded global nekwadrfulfillment facilities. Our
Quickparts service offers a broad range of precigitastic and metal parts service capabilities pced from a wide range of 3D
printing and traditional materials using a variefyadditive and traditional manufacturing proces§asstomers may procure a complete
range of precision plastic and metal parts servisisg a variety of finishing, molding and casticepabilities. In addition, preferred
service providers and leading service bureaus sanour on-demand custom parts service as their mapsive order-fulfillment
center.

We are continuing to expand our Quickparts serlicdringing together a wide range of production additive grade print materials
and the latest additive and traditional manufaomrsystems to deliver to our customers th e brdaalesilable range of precision
plastic and metal parts and assem blies. Sinceb®c009, we have acquired sixteen service prasitethe U.S., Europe and Asia-
Pacific, enhancing our North American and Europg@sence and e xpanding our local presence in @isstrand China.

Consumer ®rvices

In addition to our consumer 3D printers, we offerb@y, our online hosting and publishing platformopiding simple-to-use content
creation tools, content downloads, cloud printiegvices and licensing arrangements and hostinthiat parties. We are continuing to
expand our Cubify offerings, including expanded teoh creation tools, content files and partnershipffer personalized and
customized jewelry, figurines, collectibles, toisusewares, edibles and other items .

Software frvices

In addition to our software products, we offer omsérs post sale software maintenance, which inslugelates and software support,
for our design, reverse engineering and inspedciidtware packages.

Global Operations

We operate in North America, Europe and the A4aific region s , and distribute our products aerdiices in those areas as well as
to other parts of the world. Revenue in countrietside the U.S. accounted for 44.5 %, 44.5 % anfl #8of consolidated revenue in
the years ended December 31, 201 3, 201 2 ahd 2@espectively.

In maintaining foreign operations, we expose ousifess to risks inherent in such operations, inolyccurrency fluctuations.
Information on foreign exchange risk appears int Paltem 1A “Risk Factors”, Partll, Item 7A, “Quétative and Qualitative

Disclosures about Market Risk” and Item 8, “Finah&tatements and Supplementary Data,” of this FldmK, which information is
incorporated herein by reference.

Financial information about geographic areas, idiclg revenue, long-lived assets, and cash balamggsars in Note 21to the
Consolidated Financial Statements in Part Il, I®8m‘Financial Statements and Supplementary Daté,this Form 10-K, which
information is incorporated herein by reference.

Marketing and Customers
Our sales and marketing strategy focuses on agratted approach that is directed at providing 3Dteot-to-print solutions and
services to meet a wide range of customer needs.ifilegrated approach includes the sales and tiragkef our parts service, either

as an adjunct to a customer’s in-house use of isddiéchnologies or to the much broader audiencasefs who do not have 3D
printers .
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Our sales organization is responsible for the el of our products and services on a worldwidesis and for the management and
coordination of our growing network of authorizeesellers. With the exception of our online channetsl direct Quickparts
salespersons, we sell our products primarily thnougsellers who are supported by our own exp ee@rehannel sales managers
consisting of salespersons who work throughout IN&terica, Europe and Asia-Pacific . Our appla@atengineers provide
professional services through pre-sales and pbss$-sapport and assist existing customers so hegtd¢an take advantage of our latest
print materials and techniques to improve part kify and machine productivity. This group also leages our customer contacts to
help identify new application opportunities thailie¢ our proprietary processes and access to aickRarts printing service . As of
December 31, 201 3, our worldwide sales, appbcagind service staff consisted of 234 employees.

In certain areas of the world where we do not agedirectly, we have appointed sales agents, s¥sefind distributors who are
authorized to sell our production printers and phiet materials used in them on our behalf. CertEirthose agents, resellers and
distributors also provide services to custometh@se geographic areas .

Our consumer and professional printers and relpted materials, services, 3D scanners and softwahations are sold worldwide
directly and through a network of authorized disitors and resellers who are managed and diregteddedicated team of channel
sales managers.

As a complement to our printers and print matesales, we maintain our on demand parts serviggtal network of parts printing
service | ocations branded as Quickparts. Quickpisrtdesigned to provide our customers a singlecsofor all their design-to-
manufacturing need s , through which we offer agdesa wide range of additive and traditional mawotiiring technologies, print
materials from plastics to metals and our projeahagement and finishing capabilities through a pawe-commerce platform with
on-line quoting, plug-ins and secure ordering.

Our consumer oriented 3D printers, design proditgtteols, downloadable content, and curation ssrviare available through Cubify
and through hundreds of retail stores and traditiogtail distributors .

Our commercial customers include major companie$ small and midsize businesses in a broad rangeduofstries, including
manufacturers of automotive, aerospace, computectrenic, defense, education, consumer, energy faealthcare products.
Purchasers of our printers include original equiptmeanufacturers (OEM ’ s), government agenciesjausities and other educational
institutions, independent service bureaus and iddal consumers . No single customer accountednfare than 10 percent of our
consolidated revenue for the years ended Decenih@033, 2012 or2011.

Production and Supplies

We assemble our Cube X consumer 3D printers andPmiet 1000 through 7000 professional 3D prirdei$ other equipment at our
Ro ck Hill, South Carolina facilities . Our Vidaigitizers and Cube consumer 3D printers are assmibl our Her n don, Virginia
facility. Our ProJet x60 series of professionahteis are assembled at our Andover, Massachuse#tdn. Our direct metals printers
are produced in our Riom, France facility, as pathe acquisition of Phenix Systems .

We outsource certain production printer assembly exfurbishment activities to selected design andireering companies and
suppliers in the United States. These suppliers atsry out quality control procedures on our pmistprior to their shipment to
customers. As part of these activities, these seigphave responsibility for procuring the compdseand sub-assemblies that are used
in our printers. We purchase finished printers friirase suppliers pursuant to forecasts and custorders that we supply to them.
While the outsourced suppliers of our printers hasponsibility for the supply chain of the compotsefor the printers they assemble,
the components, parts and sub-assemblies thasadeim our printers are generally available frowesal potential suppliers.

We produce print materials at our facil ities in deawver, Massachusetts, Norton, Ohio, Marly, Switredl and Rock Hill, South
Carolina. We also have arrangements with thirdiggmvho blend to our specifications certain prirgtenials that we s ell under our
own brand names. As discussed above, we also magnat materials from third parties for resal®tw customers.

Our equipment assembly and print materials blendingvities and certain research and developmetivities are subject to

compliance with applicable federal, state and logedvisions regulating the storage, use and digghaf materials into the

environment. We believe that we are in compliande all material respects, with such regulationscagently in effect and that
continued compliance with them will not have a mateadverse effect on our capital expendituresults of operations or consolidated
financial position.
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Research and Developmer

The 3D printing industry is experiencing rapid teclogical change. Consequently, we have ongoingares and development
programs to develop new printers and print matedald to enhance our product lines as well as podue and expand the capabilities
of our printers, print materials and software. Tinicludes all significant technology platform deveents for all our print engines,
print materials, software products and percepteaiaks which includes our scanners and haptic t@als development efforts are
often augmented by development arrangements wibareh institutions, customers, suppliers of malteand hardware and the
assembly and design firms that we have engagedstngble our printers. From time to time, we alsgage third party engineering
companies and specialty print materials companispécific development projects .

In addition to our internally developed technologhatforms, we have acquired products or technokgieveloped by others by
acquiring business entities that held owners hiiiits to the technologies. In other instances wees Hiensed or purchased the
intellectual property rights of technologies deysd by third parties through licensing agreemdras ihay obligate us to pay a license
fee or royalty, typically based upon a dollar antoper unit or a percentage of the reven ue gergdayesuch products. As noted
below, t he amount of such royalties was not maltéoi our results of operations or consolidateaficial position for the three-year
period ended December 31,201 3.

Research and development expenses were $ 43.6rmi23.2 million and $ 14.3 million in 201 3,120 and 201 1, respectively.

We capitalized software development costs of $0IBom from acquisitions in 2013. We did not capiza any s oftware development
costs in 2012 . We capitalized software devalept costs of $ 7.9 million from acquisitions 0121 . See Note 6 to the
Consolidated Financial Statements.

Intellectual Property

We regard our technology platforms and materialpraprietary and seek to protect them through dgpys, patents, trademarks and
trade secrets. At December 31, 20 1 3 and 2012helk 973 and 852 patents worldwide , respegtivét December 31, 2013 , we
also had 204 pending patent applications worldwideluding applications covering inventions congd in our recently introduced
printers . The principal issued patents covedrgects of our various technologies will expieg varying times through the year
2027 .

We are also a party to various licenses that haekethe effect of broadening the range of the patedtent applications and other
intellectual property available to us.

We have also entered into licensing or cross-licgnarrangements with various companies in the adn@tates and in other countries
that enable those companies to utilize our teclgn@s in their products or that enable us to usgér tiechnologies in our products.

Under certain of these licenses, we are entitlect¢eive, or we are obligated to pay, royaltiestfer sale of licensed products in the
U.S. or in other countries. The amount of such It®gawas not material to our results of operationgonsolidated financial position

for the three-year period ended December 31, 201 3

We believe that, while our patents and licensesigeous with a competitive advantage, our succesgeids primarily on our
marketing, business development and applicatiomsvkmow and on our ongoing research and developmiénitts. Accordingly, we
believe the expiration of any of the patents, patgplications or licenses discussed above woutdoramaterial to our business or
financial position.

Competition

We face competition from the development of nevinbedogies or techniques not encompassed by thatgateat we own or license,
from the conventional machining, plastic moldinglanetal casting techniques discussed above and ifrgprovements to existing
technologies, such as Computer Numerical Cont©NC”) machining and rotational molding.

Competition for most of our 3D printers is basednarily on process know-how, product applicatiorokwhow and the ability to

provide a full range of products and services teheeistomer needs. Competition is also based upwvations in 3D printing, rapid

prototyping and rapid manufacturing printers anthtpmaterials. Accordingly, our ongoing researchl aievelopment programs are
intended to enable us to maintain technologicatideship. Certain of the companies producing compgefiroducts or providing

competing services are well established and mag bavater financial resources.
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Our principal competitors are companies that mastufa machines that make, or use machines to mad@els, prototypes, molds and
small-volume to medium-volume manufacturing pafftekese competitors include suppliers of CNC, suppligf plastics molding
equipment, including injection-molding equipmentppliers of traditional machining, milling and gding equipment, and businesses
that use such equipment to produce models, prastymolds and small-volume to medium-volume mariufag parts. These
conventional machining, plastic molding and metsting techniques continue to be the most commahads by which plastic and
metal parts, models, functional prototypes and htetd inserts are manufactured.

Our competitors also include other suppliers offDters, print materials and software, includingBCdesign and scanning software,
as well as suppliers of forming manufacturing soha such as vacuum casting equipment. A numbesrapanies currently sell print
materials that compete with those we sell, andetlage a wide number of suppliers of maintenancédce for the equipment that we
sell. Numerous suppliers of these products opdrath internationally and regionally, and manyhafm have well-recognized product
lines that compete with us in a wide range of aadpct applications.

Competition in the on - demand parts printing sEnlusiness is highly fragmented, with most ofgberices suppliers operating on a
local level.

We believe that our future success depends on lalityao enhance our existing products and sewyjigetroduce new products and
services on a timely and cost-effective basis, ntée@nging customer needs, extend our core techiesldg new applications and
anticipate and respond to emerging standards, éssimodels, service delivery methods and othentdabical changes.

Employee s

At December 31, 20 1 3, we had 1,388 f ull-tinmepoyees. A Ithough some of our employees outdigelt.S. are subject to local
statutory employment and labor arrangements , roboer U.S. employees are covered by colledvamgaining agreements. We have
not experienced any material work stoppages anévgethat our relations with our employees ares&attory.

Available Information

Our website address isww. 3DSystems.com The information contained on our website is neithgrart of, nor incorporated by
reference into, this Form 10-K . We make availdbde of charge through our website our Annual Repon Form 10-K, Quarterly

Reports on Form 16Q, Current Reports on Form-8& , amendments to those reports, and other doctantbat we file with the

Securities and Exchange Commission (“SEC”), as ssoreasonably practicable after we electroniddéythem with, or furnish them
to, the SEC. In addition, the public may read aogy materials we file with the SEC a t the SEQublic reference room located at
100 F Street, N.E., Washington, D.C. 20549. Infdromaon the operation of the public reference raman be obtained by calling the
SEC at 1-800-SEC-0330.

Several of our corporate governance materialsudiofy our Code of Conduct, Code of Ethics for Seimancial Executives and

Directors, Corporate Governance Guidelines, theeotircharters of each of the standing committeegb@Board of Directors and our
corporate charter documents and b y- laws areablaibn our website.
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Executiveand Other Officers

The information appearing in the table below setthfthe current position or positions held by eatbur of ficers and his or her age
as of February 1, 20 14 . All of our officers\aeat the pleasure of the Boar d of Directors.rétae no family relationships among
any of our officers or directors.

Age as of February

Name and Current Position 1, 2014
Abraham N. Reichent:

President and Chief Executive Offi 57
Charles W. Hul

Executive Vice President, Chief Technolodficer 74
Damon J. Gregoir

Senior Vice President and Chief Financididef 45
Kevin P. McAlea

Senior Vice President and Chief Impact Giif 55
Andrew M. Johnsol

Vice President, General Counsel and Segr 39
Cathy L. Lewis

Vice President, Chief Marketing Offic 62

We have employed each of the individuals in thedoing table other than Ms. Lewis for more thase fjea rs.

Ms. Lewis joined us as Vice President Global Mariggbn October 15, 2009 and was elected an oftiténe company in May 2010.
From 2006 until 2009, she was Chief Executive @ffiof Desktop Factory, Inc., a venture financedhtetogy start-up focused on the
development and deli very of a low cost 3D printéor more than three years prior to 2006, Ms. Isesgrved as Senior Vice
President, Marketing for IKON Office Solutions, lgal office copying/printing/imaging and relatezhgices company.

Item 1A. Risk Factors

Forward-Looking Statements

Certain statements made in this Form 10-K thamatestatements of historical or current facts amvérd-looking statements within
the meaning of the Private Securities LitigatiorfdRe Act of 1995. Forward-looking statements in@utie cautionary statements and
risk factors set forth below as well as other steets made in this Form 10-K that may involve knoamd unknown risks,
uncertainties and other factors that may causectural results, performance or achievements to &enmlly different from historical
results or from any future results or projectiorpressed or implied by such forward-looking statetae

In addition to the statements set forth below #natlicitly describe risks and uncertainties to whimur business and our financial
condition and results of operations are subjecidees are urged to consider statements in futupiditional tenses or that include
terms such as “believes,” “belief,” “expects,” “@mds,” “anticipates” or “plans” that appear in tfierm 10-K to be uncertain and
forward-looking. Forward-looking statements maylilge comments as to our beliefs , expectationspaogctions as to future events
and trends affecting our business. Forward-lookstafements are based upon our beliefs, assumpaindscurrent expectations
concerning future events and trends, using infoomaturrently available to us, and are necessatilyject to uncertainties, many of
which are outside our control. We assume no obitigatand do not intend, to update these forwarditap statements, except as
required by applicable law. The factors stated unke heading “Cautionary Statements and Risk Fgtget forth below, as well as
other factors, could cause actual results to diffaterially from those reflected or predicted infard-looking statements.

If one or more of these or other risks or uncetiagnmaterialize, or if our underlying assumpti@meve to be incorrect, actual results
may vary materially from those reflected in or sesfgd by forward-looking statements. Any forwardking statement that you read
in this Form 10-K reflects our current views witespect to future events and is subject to theseo#tmet risks, uncertainties and
assumptions relating to our operations, resultspafrations, financial condition, growth strategyl diquidity. All subsequent written
and oral forward-looking statements attributableisoor to individuals acting on our behalf are esgty qualified in their entirety by
this discussion. You should specifically considee factors identified in this Form 10-K, which wdutause actual results to differ
from those referred to in forward-looking statensent
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Cautionary Statements and Risk Factor:

The risks and uncertainties described below argheobnly risks and uncertainties that we face. ifdlghl risks and uncertainties not
currently known to us or that we currently deem toobe material also may impair our business ojmerat, results of operations and
financial condition . If any of the risks describbdlow or if any other risks and uncertainties aatrently known to us or that we
currently deem not to be material actually occuyraur business, results of operations and finarmialdition could be materially

adversely affected . In that e vent, the tradirigepof our common stock could decline, and you ddos$e all or part of your investment
in our common stock .

The risks discussed below also include forwdbking statements that are intended to providecourent expectations with regard to
those risks. There can be no assurance that orant@xpectations will be met , and our actual ltsesuay differ substantiall y from the
expectations expressed in these forwdabking statements.

Global economic, political and social conditions maharm our ability to do busine ss, increase our ®is and negatively affect
our stock price.

We are subject to global economic, political andialoconditions that may cause customers to defayduce technology purchases
due to economic downturns, volatility in fuel anther energy costs, difficulties in the financiahgees sector and credit markets,
geopolitical uncertainties and other macroecondaitor s affecting spending behavior . W e fasksrthat may arise from financial
difficulties experience d by our suppliers, ressller customers, including:

e The risk that customers or resellers to whom we @@l products and services may face financialidiffies or ma
become insolvent, which could lead to our inabilibyobtain payment of accounts receivable thatehmsstomers
resellers may owe

e The risk that key suppliers of raw materials, firdd products or components used in the productsaaell may fac
financial difficulties or may become insolvent, whicould lead to disruption in the supply of pristeprintmaterials ¢
spare parts to our customers; i

« The inability of customers, including resellerspgliers and contract manufacturers to obtain crigaiincing to financ
purchases of our products and raw materials usbkditd those produci.

We may incur substantial costs enforcing or acquing intellectual property rights and defending agaist third party claims as
a result of litigation or other proceedings.

In connection with the enforcement of our own ileetiual property rights, the acquisition of thirdrty intellectual property rights or

disputes related to the validity or alleged infengent of third party intellectual property righitscluding patent rights, we have been,
are currently and may in the future be subjectaorts, negotiations or complex, protracted litigati Intellectual property disputes and
litigation may be costly and can be disruptive to business operations by diverting attention amergies of management and key
technical personnel, and by increasin g our cost®mg business. Although we have successfullgééd or resolved past litigation
and disputes, we may not prevail in any ongoinfuture litigation and disputes.

Third - party intellectual property claims asserégghinst us could subject us to significant lidiesi, require us to enter into royalty and
licensing arrangements on unfavorable terms, ptavgifrom assembling or licensing certain of owdurcts, subject us to injunctions
restricting our sale of products, cause severeaipigms to our operations or the marketplaces iiciwlwe compete, or require us to
satisfy indemnification commitments with our cusem including contractual provisions under varidigense arrangements. In
addition we may incur significant costs in acquirthe necessary third-party intellectual propeigits for use in our products. Any of
these could seriously harm our business.

We may not be able to protect our intellectual proprty rights, including our digital content, from third-party infringers or
unauthorized copying, use or disclosure.

Although we defend our intellectual property riglatsd endeavor to combat unlicensed copying andoftigeir digital content and

intellectual property rights through a variety ethniques, preventing unauthorized use or infrirggnof our rights is inherently
difficult. If our intellectual property becomes gett to piracy attacks, they may harm our business.
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Additionally, we endeavor to protect the secrecypuf digital content, confidential information atidde secrets. If unauthorized
disclosure of our trade secrets occurs , we cootdrtially lose trade secret protection. The Idssaale secret protection could make it
easier for third parties to compete with our pradusy copying previously confidential features ,iethcould adversely affect our
revenue and operating margins. We also seek tegrour confidential information and trade secteteugh the use of non-disclosure
agreements. However there is a risk that our cenfidl information and trade secrets may be digdlosr published without our
authorization, and in these situations it may Bfcdit and/or costly for us to enforce our rights.

We have made, and expect to continue to make, steggic acquisitions that may involve significant risk and uncertainties. We
may not realize the anticipated benefits of past ofuture acquisitions and integration of these acquitions may disrupt our
business and divert management.

We completed eleven acquisitions in 2013 . \'ge mtend to continue to evaluate acquisition opputies in the future in an effort
to expand our business and enhance stockholdes.vaficquis i t i ons involve certain risks and ernainties including :

« Difficulty in integrating newly acquired businessasd operations in an efficient and ceffective manner, which m
also impact our ability to realize the potentiahéfits associated with the acquisitic

« The risk that significant unanticipated costs d¢reotproblems associated with integration may beentered;
« The challenges in achieving strategic objectivest savings and other anticipated benefits;

« The risk that our marketplaces do not evolve agigated and that the technologies acquirechdbprove to be tho
needed to be successful in the marketplaces thaewe;

« The risk that we assume significant liabilitiestteaceed the limitations of any applicable inderngaifion provisions o
the financial resources of any indemnifying pa

« The inability to maintain a relationship with kewstomers, vendors and other business partners eofatiguire
businesses

« The difficulty in maintaining controls, procedurasd policies during the transition and integration;
« The potential loss of key employees of the acquinesinesses;
« The risk of diverting management attention from existing operations;

« The potential failure of the due diligence processdentify significant problems, liabilities or fe#r challenges of i
acquired company or technolog

e The risk that we incur significant costs associatéti such acquisition activity that may negativétypact our operatir
results before the benefits of such acquisitioesraalized, if at all

« The risk of incurring significant exit costs if ghacts or services are unsuccessful;

« The entry into marketplaces where we have no oitduindirect prior experience and where competittage stronge
marketplace position:

« The exposure to litigation or other claims in coectien with our assuming claims or litigation riskem terminate
employees, customers, former shareholders or ttirdrparties; an

« The risk that historical financial information magt be representative or indicative of our resa#t®& combined compat
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If we ceaseto generate net cash flow from operationand if we are unable to raise additional capital, our financial ©ndition ¢
ould be adversely affect ed and we may not be aliie execute our growth strategy .

We cannot assure you that we will continue to gatieecash from operations or other potential soutwdsnd future working capital
needs and meet capital expenditure requirements.

If we are unable to generate such cash flow, we beasequired to adopt one or more alternativesh suscselling assets, restructuring
debt or obtaining additional equity capital on terthat may be onerous or highly dilutive. Our &pito refinance our indebtedness will
depend on, among other things, the capital marlais,financial condition at such time and the teramsl conditions of such
indebtedness. We may not be able to engage infaimgge activities or engage in these activitieslesirable terms, which could result
in a default on our debt obligations.

During 201 3 we carried out one capital marketadaation and received $ 272.1 million of net prased-rom time-to-time we may
seek access to additional external sources ofatdpitfund working capital needs, capital exper@ity acquisitions and for ot her
general corporate purposes. However, we cannoteagsu that capital would be available from extéswurces such as bank credit
facilities, debt or equity financings or other patal sources to fund any of those future needs .

If our ability to generate cash flow from operasoand our existing cash becomes inadequate to oweeteeds, our options for
addressing such capital constraints include, batret limited to, (i) obtaining a revolving credécility from bank lenders, (ii)
accessing the public capital markets, or (iii) gizlg certain of our existing development projedtst became necessary to obtain
additional debt financing it is likely that sucheaahatives in the current market environment wdagdon less favorable terms than we
have historically obtained, which could have a matedverse impact on our consolidated financ@ifoon, results of operations or
cash flows.

The lack of additional capital resulting from amability to generate cash flow from operations @rrdise equity or debt financing
could force us to substantially curtail or ceaserafions and would, therefore, have a material @#veffect on our business and
financial condition. Further more , we cannot agstou that any necessary funds, if available, whalcvailable on attractive terms or
that they would not have a significantly dilutiveet on our existing stockholders. If our finaratandition worsens and we become
unable to attract additional equity or debt finamgcor enter into other strategic transactions, sdd-become insolvent or be forced to
declare bankruptcy and we would not be able to@esgur growth strategy .

The variety of products that we sell could cause gificant quarterly fluctuations in our gross profit margins, and those
fluctuations in margins could cause fluctuations iroperating income or loss and net income or loss.

We continuously work to expand and improve our patdfferings, including our printers, print magdsi and services, the number of
geographic areas in which we operate and the loigioin channels we use to reach various target pev@pplications and customers.
This variety of products, applications and channielolves a range of gross profit margins that cawmse substantial quarterly
fluctuations in gross profit and gross profit margi depending upon the mix of product shipmentmfguarter to quarter. We may
experience significant quarterly fluctuations imgg profit margins or operating income or loss tuie impact of the mix of products,
channels or geographic areas in which we sell ocodycts from period to period. In some quarterss jjossible that results could be
below expectations of analysts and investors. Itls® price of our common stock may be volatilelecline and our cost of capital may
increase .

We believe that our future success may depend on oability to deliver products that meet changing tehnology and customer
needs.

Our business may be affected by rapid technologicahge, changes in user and customer requirerardtpreferences, frequent new
product and service introductions embodying nevarietogies and the emergence of new standards autiqas, any of which could
render our existing products and proprietary tetdgoand printers obsolete. Accordingly, our oingoresearch and development
programs are intended to enable us to maintaimt#opical leadership . We believe that to rem@mpetitive we must continually
enhance and improve the functionality and featofesur products, services and technologies. Howevéhere is a risk that we may
not be able to:

« Develop or obtain leading technologies useful inlmsiness;

« Enhance our existing products;
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. Develop new products and technologies that addilessincreasingly sophisticated and varied needgropectiv
customers, particularly in the areaprint materials functionality

« Respond to technological advances and emergingindstandards and practices on a cost-effectidgiarely basis; or
« Recruit or retain key technology employees.

We derive a significant portion of our revenue frombusiness conducted outside the U.S and are subjeot the risks of doing
business outside the U.S .

Approximately 44.5 percent of our consolidatedereue is derived from customers in countries oettiie U.S. There are many risks
inherent in business activities outside the U.&t,tinless managed properly, may adversely affectpoofitability, including our
ability to collect amounts due from customers. Whihost of o ur operations outside the U.S. are wcted in highly developed
countries, they could be adversely affected by:

« Unexpected changes in laws, regulations and psligienony.S. governments relating to investments and opeigta
well as U.S. laws affecting the activities of UcBmpanies abrog;

« Changes in regulatory requirements, including etxpontrols, tariffs and embargoes, ottrade restrictions, competitic
corporate practices and data privacy conc;

- Political policies, political or civil unrest, temism or epidemics and other similar outbreaks ;
o Fluctuations in currency exchange rates;

« Seasonal reductions in business activity in cemaitis of the world, particularly during the summmesnths in Europanc
extended holiday periods in various parts of theld;

« Limited protection for the enforcement of contrant intellectual property rights in some countries;

« Transportation delays;

- Difficulties in staffing and managing foreign optoas;

« Operating in countries with a higher incidence afraption and fraudulent business practices;

o Taxation; and

« O ther factors, depending upon the specific couimtmyhich we conduct business.
These uncertainties may make it difficult for ugdawur customers to accurately plan future busirsesivities and may lead our
customers in certain countries to delay purchagesioproducts and services. More generally, thggsgpolitical, social and economic
conditions could result in increased volatilityglobal financial markets and economies.
The consequences of terrorism or armed confliotswenpredictable, and we may not be able to foreseats that could have an
adverse effect on our market opportunities or aigifess. We are uninsured for losses and inteonpttaused by terrorism, acts of
war and similar events.
While the geographic areas outside the U.S. in kwiwe operate are generally not considered to blehhigflationary, our foreign
operations are sensitive to fluctuations in curyeexchange rates arising from, among other thinggain intercompany transactions
that are generally denominated, for example, in ddars rather than their respective functionarencies.
Moreover, our operations are exposed to marketfrisk changes in interest rates and foreign cuyrexchange rates and commodity
prices, which may adversely affect our results méroations and financial condition. We seek to mime these risks through regular

operating and financing activities and, when wesader it to be appropriate, through the use ofvéddirie financial instruments. We do
not purchase, hold or sell derivative financiatinments for trading or speculative purposes.
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We face significant competition in many aspects ajur business, which could cause our revenue and grs profit margins to
decline. C ompetition could also cause us to redusales prices or to incur additional marketing or poduction costs, which
could result in decreased revenue, increased costsd reduced margins.

We compete for customers with a wide variety ofdorcers of equipment for models, prototypes, otheze-dimensional objects and
end-use parts as well as producers of print madgesiiad services for this equipment. Some of oustang and potential competitors are
researching, designing, developing and marketimgrotypes of competitive equipment, print materitsl services. Many of these
competitors have financial, marketing, manufacwyrutistribution and other resources substantiaiater than ours.

We also expect that future competition may arisenfthe development of allied or related technigoegquipment and print materials
that are not encompassed by our patents, fromsguaince of patents to other companies that maliirdur ability to develop certain
products, and from improvements to existing priatenials and equipment technologies.

We intend to continue to follow a strategy of coning product development to enhance our positiothé extent practicable. We
cannot assure you that we will be able to maintaincurrent position in the field or continue taxguete successfully against current
and future sources of competition. If we do notgkpace with technological change and introduce pesducts, we may lose revenue
and demand for our products. We also incur sigaificcosts associated with the investment in oudyrbdevelopment in furtherance
of our strategy that may not result in increasaedmeie or demand for our products and which coulghtieely affect our operating
results.

New regulations related to conflict-free minerals ray cause us to incur additional expenses and mayeate challenges with our
customers.

The Dodd-Frank Wall Street Reform and ConsumereRtmn Act contains provisions to improve transpayeand accountability
regarding the use of “conflict” minerals mined frahe Democratic Republic of Congo (the “DRC”) amtjoining countries. The SEC
has established new annual disclosure and repamtigigirements for those companies who use “cohffidherals sourced from the
DRC and adjoining countries in their products. We aurrently conducting due diligence efforts irder to adhere to the initial
disclosure requirements beginning in May 20TPhese new requirements could adversely affectabecsg, supply and pricing of m
aterials used in our products. As there may be arignited number of suppliers offering conflice& minerals, we cannot ensure that
we will be able to obtain these conflict-free malsrin sufficient quantities or at competitive jsc Compliance with these new
requirements may also increase our costs, includisgs that may be incurred in conducting due elilge procedures to determine the
sources of certain minerals used in our productd atmer potential changes to products, processesoorces of supply as a
consequence of such verification activities. Iniadd, we may face challenges with our customergéf are unable to sufficiently
verify the origins of the minerals used in our prot.

We depend on our supply chain for components and beassemblies used in our 3D printers and for raw mterials used in our
print materials. If these relationships were to teminate or be disrupted , our business could be dispted while we locate d
alternative supplier s and our expenses may increas
W e have outsourced the assembly of certain opduters to third party suppliers, we purchasmponents and sub-assemblies for
our printers from third party suppliers, and weghase raw materials that are used in our pririernads , as well as certain of those
print materials, from third party suppliers.
While there are several potential suppliers ofdbmponents, parts and sub - assemblies for ouuptedwe currently choose to use
only one or a limited number of suppliers for sevesf these components, including our lasers, pmaterials and certain jetting
components. Our reliance on a single or limitachber of suppliers involves many risks including:

- Potential shortages of some key components;

« Disruptions in the operations of these suppliers;

« Product performance shortfalls; and

« Reduced control over delivery schedules, assenapghilities, quality and costs.
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While we believe that we can obtain all the compas@ecessary for our products from other manufartuwe require any new
supplier to become “qualified” pursuant to our med procedures, which could involve evaluationgasses of varying duration s . We
generally have our printers assembled based onintennal forecasts and the supply of raw materiagsemblies, components and
finished goods from third parties, which are subjecvarious lead times . In addition, at anyejnsertain suppliers may decide to
discontinue production of an assembly, componen taw material that we use. Any unanticipated cleailgthe source s of our
supplies, or unanticipated supply limitations, cbucrease production or related costs and consgélgueduce margins.

If our forecasts exceed actual orders, we may lalge inventories of slow-moving or unusable pantkich could have an adverse
effect on our cash flow, profitability and resuttSoperations .

We have engaged selected design and manufactuwinganies to assemble certain of our productiontgnsn. In carrying out these
outsourcing activities, we face a number of risksluding:

« The risk that the parties that we retain to perfassembly activities may not perform in a satigfactanner;

o The risk of disruption in the supply of printésour customers if such third parties either faiperform in a satisfactc
manner or are unable to supply us with the quanfiprintersthat are needed to meet then current customer deraad

« The risk of insolvency of these suppliers, as wasllithe riskghat we face, as discussed above, in dealing withited
number of suppliers

We may be subject to product liability claims, whid could result in material expense, diversion of meagement time and
attention and damage to our business reputation.

Products as complex as those we offer may contadetected defects or errors when first introducedsoenhancements are released
that, despite testing, are not discovered untiérafbe product has been installed and used by mesto This could result in lost
revenue, delayed market place acceptance of thaugroclaims from customers or others, damage toreputation and business or
significant costs to correct the defect or error.

We attempt to include provisions in our agreemeavite customers that are designed to limit our exjpedo potential liability for
damages arising from defects or errors in our prtsduHowever, the nature and extent of these ltroita vary from customer to
customer . T heir effect is subject to a varietyegfal limitations and it is possible that theseitations may not be effective as a result
of unfavorable judicial decisions or laws enactethie future.

The sale and support of our products entails thle of product liability claims. Any product liali§i claim brought against us,
regardless of its merit, could result in materigbense, diversion of management time and attentiamage to our business reputation
and failure to retain existing customers or to faihttract new customers.

We face risks in connection with changes in energglated expenses.

We and our suppliers depend on various energy ptedn processes used to produce our products.r&lneve acquire products at
market prices and do not use financial instrumentedge energy prices. As a result, we are exptosetrket risks related to changes
in energy prices. In addition, many of the custasrand industries to whom we market our printers it materials are directly or
indirectly dependent upon the cost and availabdftgnergy resources.

Our business and profitability may be materiallyl adversely affected to the extent that our oraustomers’ energy-related expenses
increase, both as a result of higher costs of priogy and potentially lower profit margins in sedli our products and print materials
and because increased energy costs may causestomeus to delay or reduce purchases of our psirted print materials.

A cybersecurity incident could have negative impact

A cyber-attack that bypasses our information tetdgo (IT) security systems causing an IT securitgdzh, may lead to a material
disruption of our IT business systems and/or tks laf business information resulting in adversenass impact. Risks may include:

« future results could be adversely affected duééatheft, destruction, loss, misappropriation ¢ease of confidential de
or intellectual propert;
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« operational or business delays resulting from feeugtion of IT systems and subsequent cleprand mitigation activit
s; and

« negative publicity resulting in reputation or brad@mage with our customers, partners or industeyspe

Historically, our common stock price has been volde.

The market price of our common stock has exper@gnard may continue to experience, considerablatilitl. Between January 1,

201 2 and December 31, 201 3, after giving effeche three-for-two stock split in the natureao60% stock dividend that we
distributed in February 2013, the trading priceof common stock has ranged from a low of $ 9.82 spare to a high of $ 92.93 per
share.

Numerous factors could have a significant effecttanprice of our common stock, including thosecdbgsd or referred to in this “Risk
Factors” section of this Form 10-K, as well as, amother things:

« O ur perceived value in the securities markets ;
o O verall trends in the stock market;
« A nnouncements of fluctuations in our operatingitssor the operating results of one or more of@ampetitors;

« T he impact of changes in our results of operations financial condition or our prospectsar how we are perceived
the securities market

e F uture sales of our common stock or other seesrifincluding any shares issued in connection with outstandin
senior convertible notes earr-out obligations for any past or future acquisitic

« M arket conditions for providers of products andvigges such as ours;
« C hanges in recommendations or earnings estimgitesdurities analysts; and
« A nnouncements of acquisitions by us or one ofoampetitors.

The number of shares of common stock issuable insgock offering , the issuance of restricted stocawards or the issuance of
shares in connection with certain acquisitions orhe conversion of the notes could dilute the ownergh interest of existing
stockholders and may affect the market price for oucommon stock.

We have an effective registration statement on F8¢fhunder which, among other things, we may isgué¢o $ 500.0 million of

securities. We issued $ 272.1 million of Commonc&to 201 3 and $112.1 million of Common in St@#eck2012 in reliance upon this
registration statement and the remaining $ 115IBomiof securities covered by it may be issuediluhtne 12, 2015. We may file a
new registration statement at any time to increhese available amounts as necessary to pro \edéility to execute our growth
strategy.

In February 2013, the Company announced that itgsdBof Directors declared a three-for-two splitled Company’s common stock in

the nature of a 50% stock dividend. On February22A3, each stockholder of record at the closeusiness on February 15, 2013

received one additional share for every two shhaedd on the record date. In lieu of fractional sisarshareholders received a cash
payment based on the closing market price of aarkson the record date. Trading began on a spjitsted basis on February 25,

2013.

Our Certificate of Incorporation, as amended, atiles our issuance of up to a total 220.0 millibares of common stock, of which
103.8 million shares have been issued or are otkereurrently reserved for issuance . Futureaissas could have the effect of
diluting our earnings per share as well as ourtigsstockholders’ individual ownership percentaged could lead to volatility in our

common stock price.
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Additionally, subject to the limitations of our @iicate of Incorporation and applicable law, wee arot restricted from issuing
additional common stock, including securities theg convertible into or exchangeable for, or tlegiresent the right to re ceive,
common stock. The issuance of additional sharesiptommon stock in connection with future acqigsi$ or other issuances of our
common stock or convertible securities, includingstanding options, may dilute the ownership irgeoé our common stockholders.
Sales of a substantial number of shares of our acamstock or other equity-related securities in plblic market could depress the
market price of our common stock and impair outitgttio raise capital through the sale of additibequity or equity-linked securities.
We cannot predict the effect that future saleswfapmmon stock or other equity-related securitiesld have on the market price of
our common stock.

Our Board of Directors is authorized to issue up td million shares of preferred stock.

The Board of Directors is authorized to issue up tillion shares of preferred stock, none of whiglkurrently issued or outstanding.
The Board of Directors is authorized to issue trstses of preferred stock in one or more classssrees without further action of the
stockholders and in that regard to determine theeigrice, rights, preferences and privileges gfarch class or series of preferred
stock generally without any further vote or actlmnthe stockholders. The rights of the holdersrof autstanding series of preferred
stock may adversely a ffect the rights of holdérsaanmon stock .

Our ability to issue preferred stock gives us fdity concerning possible acquisitions and finags, but it could make it more
difficult for a third party to acquire a majorityf our outstanding common stock . In addition, angf@rred stock that is issued may
have other rights, including dividend rights, lidation preferences and other economic rights, sdnithe common stock , which
could have a material adverse effect on the maskdee of our common stock .

Certain provisions of Delaware law contain anti-taleover provisions that may make it more difficult toeffect a change in our
control.

Certain provisions of the Delaware General Corponataw could delay or prevent an acquisition oamfe in control and the
replacement of our incumbent directors and managgnegen if doing so might be beneficial to ourcktwolders by providing them
with the opportunity to sell their shares , pogsédi a premium over the then mar ket price of @ammon stock. One of these Delaware
laws prohibits us from engaging in a business coatibn with any interested stockholder (as defimethe statute) for a period of
three years from the date that the person becarireaarsted stockholder, unless certain conditamesmet .

Our balance sheet contains several categories otamgible assets totaling $ 511.8 million at Decemb81, 201 3 that we could be
required to write off or write down in the event of the impairment of certain of those assets arisinfom any deterioration in
our future performance or other circumstances. Suctwrite-offs or write-downs could adversely impact ar future earnings and
stock price, our ability to obtain financing and afect our customer relationships.

At December 31, 20 1 3 , we had $ 370.1 milliongoodwill capitalized on our balance sheet. AccougtStandards Codification
(*ASC”) 350, “Intangibles — Goodwill and Other réquires that goodwill and some long-lived intamegbbe tested for impairment at
least annually. In addition, goodwill and intangitzissets are tested for impairment at other tirmesreumstances warrant, and such

testing could result in write-downs of some of geodwill and long-lived intangibles. Impairment is measured as theesx of the

carrying value of the goodwill or intangible asseer the fair value of the underlying asset. A Kegtor in determining whether
impairment has occurred is the relationship betwaenmarket capitalization and our book value. Adawgly, we may, from time to

time, incur impairment charges, which are recoragdperating expenses when they are incurred anttiweduce our net income and
adversely affect our operating results in the gkiowhich they are incurred.

As of December 31, 20 1 3, we had $ 141.7 milbbother intangible assets, net, consisting ofges, patents, and other intangibles
that we amortize over time. Any material impairmenany of these items would result in a non-cdsirge and w ould not impact our
cash position or cash flows, but such a chargedcadiersely affect our results of operations andgdtgagnd could affect the trading
price of our common stock in the period in whichyttare incurred.

As discussed below, we completed several busirmgssitions during 201 3, 201 2 and 201 1 . Théonitg of the acquisitions have
resulted in our recording additional goodwill onr @onsolidated balance sheet. This goodwill typycalises because the purchase
price for these businesses reflects a number abrdncluding the future earnings and cash floweptal of these businesses, the
multiples to earnings, cash flow and other factsush as prices at which similar businesses hage perchased by other acquirers, the
competitive nature of the process by which we aeguthe business, and the complementary strateégiod resulting synergies these
businesses bring to existing operations.
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For additional information, see Notes 6 and@the Consolidated Financial Statements and “Mamegnt's Discussion and Analysis
of Financial Condition and Results of Operations—iti€al Accounting Policies and Significant Estiraat— Goodwill and other
intangible and long-lived assets

Changes in, or interpretation of , tax rules and egulations may impact our effective tax rate and fure profitability.

We are a U.S. based, multinational company sulbjeex ation in multiple U.S. and foreign tax juigtions. Our future effective tax
rates could be adversely affected by changes fotstg tax rates or interpretation of tax rules aedulations in jurisdictions in which
we do business, changes in the amount of revenearoings in the countries with varying statutaay tates, or by changes in the
valuation of deferred tax assets and liabilities.

In addition, we are subject to audits and examamatiof previously filed income tax returns by théernal Revenue Service (“IRS ”)
and other domestic and foreign tax authorities.réérilarly assess the potential impact of such exatioins to determine the adequacy
of our provision for income taxes and have resefeeghotential adjustments that we expect may tesoin the current exami nations.
We believe such estimates to be reasonable; hoyeze is no assurance that the final determinaifany examination will not have
an adverse effect on our operating results anaiah position.

Iltem 1B. Unresolved Staff Comments

None.

Iltem 2. Properties

We occupy an 80,000 square foot headquarters angs@nd development and manufacturing facilitRivck Hill, South Carolina ,
which we lease pursuant to a lease agreement wihRock Hill , LP. After its initial term ending Awist 31, 2021, the lease provides
us with the option to renew the lease for two addél five-year terms as well as the right to caueg Rock Hill, LP , subject to
certain terms and conditions, to expand the leasenhises during the term of the lease, in whicle ¢he term of the lease would be
extended. The lease is a triple net lease and geevior the payment of base rent of approximatély $nillion annually from 201 3
through 2020, including a rent escalation iA&0and $0.5 million in 2021 . Under the termshef tease, we are obligated to pay all
taxes, insurance, utilities and other operatingscedth respect to the leased premises . Pursoahetterms of the lease, w e exercised
the right to purchase the undeveloped land suriognthe leased premises in March 2 011 . We pagett th is 11-acre parcel
contiguous to our Rock Hill facility for future eapsion and additional facility capacity to contirtoeexpand in-house manufacturing
activities for printers and print materials.
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In addition, we lease a second property in Rock ISiC for production and warehouse facilities aedesal other properties globally ,
which ar e summarized in the table below:

Location Square Feel Primary Function
Wilsonville, Oregor 80,000 Research and developme
Baja, Mexico 63,400 Quickparts service
Andover, Massachusei 57,600 Production and research and developn
Lawrenceburg, Tenness 35,000 Quickparts service
Rock Hill, South Carolini 33,700 Production and warehou
Riom, France 33,300 Production and research and developn
Turin, Italy 32,300 Quickparts service
Morrisville, North Caroline 32,200 Research and development and s
Seoul, Kores 30,900 Research and development and s
Seattle, Washingto 30,000 Quickparts service
Herndon, Virginia 27,000 Production and research and developn
Burbank, Californie 23,000 Production and sale
High Wycombe, United Kingdor 22,300 Quickparts service
Le Mans, Franc 21,300 Quickparts service
Budel, Netherland 19,900 Quickparts service
Langhorne, Pennsylvan 18,800 Quickparts service
Marly, Switzerlanc 15,300 Production and research and developn
Hemel Hempstead, United Kingdc 12,400 General and corpora
Norton, Ohio 12,000 Production
Valencia, Californie 11,000 Research and developme
Atlanta, Georgi¢ 10,900 Quickparts service

We also lease various other sales and serviceesffiin Germany, the United Kingdom, the Nethersaistralia, Japan, China , and
India as well as various other facilities usedhe U.S. , Australia and the Netherlands.

Iltem 3. Legal Proceedings

For information relating to legal proceedings, Blxte 22 to the Consolidated Financial Statementsagoed in Part Il, Item 8 of this
Annual Report on Form 10-K.

Iltem 4. Mine Safety Disclosures

Not applicable .
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PART Il

Iltem 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Isuer Purchases of Equity Securities

On May 26, 2011, we transferred the listing of @ommon Stock to the New York Stock Exchange (“NYBHEHder the trading
symbol “DDD.” Prior to that, our Common Stock wastdd on The NASDAQ Global Market (“NASDAQ") andraded under the
symbol “TDSC.” The following table sets forth, ftve periods indicated, the range of high an d loiweg of our c ommon s tock ,
$0.001 par value, as quoted on The NASDAQ Globalkgtaand the NYSE, with tickers TDSC and DDD, regtpely . In addition,
we completed a three-for-two stock split in theniaof a 50% stock dividend , effective February 2613 , which is reflected in the
prices in the table below.

Year Period High Low

2012 First Quartel $ 1718 $ 9.82
Second Quarte 23.32 14.83
Third Quartei 29.87 20.25
Fourth Quarte 35.65 22.21

2013 First Quartel $ 4653 $ 29.16
Second Quarte 50.22 30.75
Third Quartei 55.69 44.87
Fourth Quarte 92.93 49.46

As of February 19, 201 4, our outstanding ¢ omrstock was held by approximately 633ockholders of record . This figure does
not reflect the beneficial ownership of shares hlidhe nominee name.

Dividends

We do not currently pay , and have not paid, diwdends on our common s tock, and we currenttgrid to retain any future
earnings for use in our business. Any future deirgaition as to the declaration o f dividends on @emmon s tock will be made at the
discretion of the Board of Directors and will dedesn our earnings, operating and financial condjtizapital requirements and other
factors deemed relevant by the Board of Directorduding the applicable requirements of the Del@v&eneral Corporation Law,
which provides that dividends are payable onlyafigurplus or current net profits.

The payment of dividends on our c ommon s tock beyestricted by the provisions of credit agreementother financing documents
that we may enter into or the terms of securitfest tve may issue from time to time . Currently,such agreements or documents
limit our declaration of dividends or payments ofidends.

Issuance of Unregistered Securities and Issuer Purases of Equity Securities

On November 21, 2011, we issued $152 million agaegrincipal amount of 5.50% Senior Convertibletddodue 2016 to
institutional accredited investors and qualifiedtitutional buyers in a transaction exempt fromisegtion under Section 4(2) of the
Securities Act of 1933 , as amended . During 20d&e holders converted $ 80.8 million aggregeitecipal amount of 5.50% Senior
Convertible Notes, which converted into 5.5 millishares of common stock. During 2012 , note heldenverted $61 .0 million
aggregate principal amount of 5.50% Senior ConbiertNotes, which converted into 2.8 million shamfscommon stock. As of
December 31, 2013, the aggregate principal amdumbtes outstanding was $12.5 million. S ee Noteolthe Consolidated Financial
Statements.

We did not repurchase any of our equi ty securitlesng the year ended 20 13 , except for undessstricted stock awards
repurchased pursuant to our 2004 Incentive Stoelk.PSee Note 14 to the Consolidated Financial Setés . For information
regarding the securities authorized for issuanaeuour equity compensation plans, see “Securityn@ship of Certain Beneficial
Owners and Management and Related Stockholder Matté&equity Compensation Plans” under Item 1Zo0Adee Note 14 to the
Consolidated Financial Statements.
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Stock Performance Graph

The graph below shows, for the fi ve years endecebBer 31, 2013 , the cumulative total return omaastment of $100 assumed to
hav e been made on December 31, 2008 in our ¢ omartonk. For purposes of the graph, cumulativel t@arn assumes the re
investment of all dividends. The graph compare$ seturn with those of comparable investments assuto have been made on the
same date in (a) the NYSE Composite Index, (He)S&P 500 Information Technology Index, and (@ 8&P Mid-Cap 400 Index,
which are published market indices with which we sometimes compared.

Although total return for the assumed investmesuages the reinvestment of all dividends on DecerBbesf the year in which such
dividends were paid, we paid no cas h dividendewrc ommon s tock during the periods presented.

Our common stock is listed on t he NYSE (tradingbgl: DDD ).

COMPARISON OF 5-YEAR CUMULATIVE TOTAL RETURN*

4,000

—o=—30 Systems Corp.
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=~ MY 3E Composite Index /
3,000
—tr—S&P 500 Information Technolagy Index /
2,500
—C—5&P Mid-Cap 400 Index /
2,000 /
1,500 /
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DOLLARS

* $100 invested on 12/31/0 8 in stock or index, idilg reinvestment of dividends. Fiscal year enddegember 31.

12/08 12/09 12/10 12/11 12/12 12/13
3D Systems Corporatic $ 10¢ $ 14: $ 39¢ $ 36: $ 1,34: $ 3,507
NYSE Composite Inde 100 129 147 141 164 208
S&P 500 Information Technology Indt 100 162 178 183 210 269
S&P 500 Mic-Cap 400 Inde: 100 137 174 171 202 269
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Iltem 6. Selected Financial Date

The selected consolidated financial data set foetlow for the five years ended December 31, 20 i8ve been derived from our
historical C onsolidated F inancial S tatementsu ¥bould read this information together with Mamagat's Discussion and Analysis
of Financial Condition and Results of Operatiohg, hotes to the selec ted consolidated financia dad our C onsolidated F inancial
S tatements and the notes thereto for Decemb&(313 and prior years included in this Form 10-K .

Year ended December 31
(in thousands, except per share amounts) 2013 2012 2011 2010 2009

Consolidated Statement of Operations and Othe
Comprehensive Income Data:
Consolidated Revenu

Printers and other produc $ 227,627 $ 126,798 $ 66,665 $ 54,686 $ 30,501
Materials 128,405 103,182 70,641 58,431 50,297
Services 157,368 123,653 93,117 46,751 32,037
Total 513,400 353,633 230,423 159,868 112,835
Gross Profit 267,594 181,196 109,028 73,976 49,730
Income from operatior 80,861 60,571 34,902 20,920 3,073
Net income® 44,119 38,941 35,420 19,566 1,139
Net income available to common stockholc 44 107 38,941 35,420 19,566 1,066

Net income available to common stockholders peres!
Basic and diluter $ 045 $ 048 $ 047 $ 028 $ 0.01

Consolidated Balance Sheet Date

Working capital $ 416,399 $ 212,285 $ 202,357 $ 42,475 $ 36,718
Total asset 1,097,85€ 677,442 462,974 208,800 150,403
Current portion of long-term debt and capitalizedde

obligations 187 174 163 224 213
Longterm debt and capitalized lease obligations, lessent

portion 18,693 87,974 138,716 8,055 8,254
Total stockholders' equit 933,792 480,333 254,788 133,119 104,697
Other Data:

Depreciation and amortizatic $ 30,444 $ 21,229 $ 11,093 $ 7520 $ 5,886
Interest expens 3,425 12,468 2,090 587 618
Capital expenditure® 6,972 3,224 2,870 1,283 974

(& In 2013, 201 2 and 201 based upon our recent results of operations apelogation of continued profitability in future ysawe
concluded that it is more likely than not that aert U.S. deferred tax assets will be realizecdeordance with ASC 740, 201z
and 2011 we released valuation allowances assdowth U.S. de ferred tax assets resulting in nashcincome tax benefitcf
$5,372and$6,221, respectively.

(b) Excludes capital lease additions.
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Iltem 7. Managemen's Discussion and Analysis of Financial Condition ahResults of Operations

The fol lowing discussion and analysis should tsdrgether with the selected consolidated findrdata and our C onsolidated F
inancial S tatements and notes there to set fortthis Form 10-K . Certain statements containethis discussion may constitute

forward -looking statements within the meaning of the Pavaecurities Litigation Reform Act of 1995. Thesatements involve a
number of risks, uncertainties and other factoas thould cause actual results to differ materifiityn those reflected in any forward-

looking statements, as discussed more fully in Boem 10-K. See “Forward-Looking Statements” andt@onary Statements and
Risk Factors” in Item 1A.

The forward-looking information set forth in thief 10-K is provided as of the date of this filimnd, except as required by law, we
undertake no duty to update that information.

Overview

We are a leading global provider of 3D printing ttendesign-to-manufacturing solutions , includiBD printers, pr int materials and
on-demand custom parts for professionals and comsualike . Our materials include plastics, mgteéramics and edibles. We also
provide integrated 3D scan-based design, freefondating and inspection tools. Our products andisesvreplace and complement
traditional methods and reduce the time and costesfgning new products by printing real parts alyefrom digital input. These
solutions are used to rapidly design, create, conicate, prototype or produce real parts, empowecingfomers to manufacture the
future.

Growth strategy
We are pursuing a growth strategy that focusesiea $trategic initiatives:

» Expand global Quickparts servict

* Accelerate 3D printer penetratic

» Grow healthcare solutions reveni

* Build 3D consumeand retail products and services; i
» Reimaginethe engine¢'s desktop

We are working to accomplish our growth initiativeganically and, as opportunities arise , throsglective acquisitions, including
those we have already complete d. We expect tdleeta support organic growth by leveraging our poghensive toolkit of solutions
in order to sell more products and services toexisting customer base. As with any growth stratélggre can be no assurance that we
will succeed in accomplishing our strategic initias.

Expand Quickparts Service&s a supplement to our 3D printer solutions, wedwel growing and ex panding our Quickparts services
through organic growth and acquisitions, enable® umpart the latest technology to our customeositins or years in advance of their
ability to invest in new printers for their own us&e view this as an opportunity to introduce ougtrs to the newest 3D additive
production technologies and to build brand experienand customer loyalty . We also view it asigmificant cross-selling and
upselling opportunity from single parts all the wayadvanced manufacturing printers. In connectiith this initiative, we launched
our Quickparts services in October 2009. Quickpsetvices generated revenue of $ 101.1 million $re@l2 million for t he years
ended 2013 and 2012 , respectively.

Accelerate 3D Printer PenetratiofVe believe that accelerating 3D printer penetratfoough channel expansion, new products and
enhanced 3D printing materials will provide a grogvinstalled base to enable higher revenue fromrrieg sales of print materials
and services. With this objective in mind, we haexeloped an extensive portfolio of 3D printers. #e continuing to expand our
reseller channel for our printers and to train @gellers to perform installation and service stifimse printers . In 2013, revenue from
the sale of printers was $ 207.1 million, or 40.®f6ur total revenue, compared to $121.2 millior84.3% of revenue, in 2012.

Grow Healthcare Solutions RevenueWe believe that, by leveraging our rapid manufény core competencies in healthcare
solutions applications and expanding into new a@agilbns, we can grow revenue within this marketpldd ealthc are solutions

revenue includes the related sales of printersit priaterials and services for hearing aid, demeddical device and oth er health-
related applications. In 2013, healthcare revenag $v71.7 million, or 14.0 % of our total revencempared to $49.3 million or 14.0%

of revenue, in 2012.
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Build 3D Consumer and Retail Products and Servic¥gée believe that t he affordability of our consurpenters makes 3D consumer
content critical to accelerated adoption. Recoggizhe opportunity to deliver 3D content to an exgred audience, we have begun
work to identify the tools and services requiredd&diver 3D content to consumers. We believe thatdreation and expansion of a
consumer ecosystem, including content, productssemdces, could make affordable 3D printers moigely adopted and used. We
expect to build this capability through a combioatof internal developments and acquisitions .06 consumer solutions revenue
was $ 34.8 million, or 6.8 % of our total revenoempared to $ 11.4 million or 3.2 % of revenue2@12.

Reimagineghe Engineeis Desktop We believe that by providing an integrated 3D atitigosolutions platform, including software ,
perceptual devices and tools to combine , captmesh, surface, model and measure, we will be ableohtinue to expand the
applications and utilization of 3D printing , enialgl seamless integration throu ghout the designnaawdufacturing processes. During 2
013, we continued to build this platform througleambination of internal developments and acquisetidn 2013, software revenue
was $ 20.6 million, or 4.0 % of o ur total revencempared to $4.6 million or 1.3 % of revenue, @12.

We intend to accomplish growth in all areas of gmwth strategy organically an d, as opportunifiessent themselves, through
selective acquisitions. As with any growth stratethere can be no assurance that we will succeeatd@omplishing our strategic
initiatives.

Summary of 20 13 Financial Results

As discussed in greater detail below, revenue lier ytear ended 20 13 increased primarily due todmnigiales across all revenue
categories . O ur revenue increased by 45.® %%13.4 million in 201 3 , compared to $ 353rfllion in 20 1 2 and $ 230.4

million in 20 11 . These results reflected growthdemand for 3D printers and increased demandverakkey industries we serve,
increased print material sales from a growing liedebase, increased software revenue and higiheceeevenue from Quickparts .

We calculate organic growth by comparing last y@#otal revenue to this year’s total revenue , @hidg the revenue of all acquired
businesses that we have owned for less than twetughs. Once we have owned a business for one §eargvenue is included in
organic revenue and organic growth is calculatebtdan our prior year total revenue. In 201 3 ,arganic growth was 34.3 % for the
fourth quarter and 29.4 % for the full year. 1rn.2D, our organic growth was 18.8 % for the fougtiarter and 22.4 % for the full year.

For the year ended 20 13, healthcare solutiorsne grew 45.3% and accounted for $ 71.7 millari4.0% , of our total revenue
and include d sales of printers, print materiald s@rvices for hearing aid, dental, medical dewaice other health-related applications ,
compared to $49.3 million, or 14.0%, in 2012 .

Consumer solutions revenue includes sales of Cube Caibe X® consumer 3D printers and their relatedt pnaterials and other
products and services provided through Cubify.cord ather retail channels . For the fourth quareP@13, consumer solutio ns
revenue was $ 8.9 million, or 5.8% of our totaleeue, compared to $3.4 million or 3.3% of revemuethe fourth quarter of 2012. For
the year ended 2013, consumer solutions revenues@A8 million, or 6.8% of our total revenue, comguhto $11.4 million or 3.2 %
of revenue, in 2012.

Our gross profit for the year ended 201 3 incedasy 47.7% , to $267.6 million , from $ 181.2 ipili in 20 12 , after increasing from
$109.0 million in 2011 . Our higher gross profit the year ended 201 3 arose primarily from anease in sales and our increased
gross profit margin printers and other products avaderials . Our gross profit margin perc entageroved to 52.1% in 2013 from
51.2% in 2012 and 47.3% in 2011. Gross profit nratggnefited from improvements in our cost structhigher print materials gross
profi t margin, and the addition of software protygartially offset by increased sales of lowerrgima on-demand custom parts
services and an adverse revenue mix .

Our total operating expenses for the year ende® 20dreased by 54.8% , to $186.7 million , frot28.6 million in 20 12 ,
reflecting a $45.8 million, or 47.0 % , increas SG&A expenses, primarily due to increasedssaled marketing expenses and
higher staffing due to our expanding portfolio The increase also reflected a $20.3 million , 048y, increase in research and
development expenses related to our portfolio esiopanand diversification and concentrated and acatdd new products
developments .

O ur operating income improved by $20.3 million$80.9 million in 2013, compared to operating imeoof $ 60.6 million in 20 12

and $34.9 million in 2011. This was primarily deehigher revenue and the increase in our grosst prated above, partially offset by
higher operating expenses .
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Our net income for 201 3 included $ 51.4 milliohnon-cash expenses, which primarily consistedegfreciation and amortization,
loss on conversion of convertible debt, stock-basmdpensation and non-cash interest expense , cethpa$ 38.9 million of non-
cash expenses in 201 2 , which primarily consistéddepreciation and amortization , deferred tax dfiém and stock-based
compensation. The increase in non-cash expengasmsarily due to increased amortization from acediintangibles , the loss on
conversion of convertible debt as well as an ineeda stock-based compensation .

A number of actions or events occurred in 201 B &fffected our liquidity and our balance sheetudatg the following:

« Our unrestricted cash and cash equivalents inaldag&150.4 million to $306.3 million at Deceml&dr, 201 From ¢
155.9 million at December 31, 20 12 . Our castuitled$272.1 million of net proceeds from the issuanceariimot
stock, partially offset by $162.3 million of caglaid for acquisit ions Cash at December 31, 2012 included $1
million of cash paid for acquisitions, partiallyfeét by $106.9 million of net proceeds from a palduity offering
carried out in June 2012 a$51.5million of net cash from operatiorSee“Liquidity and Capital Resourc(’ below.

« During 201 3, we used $ 162.3 million of cashdquare eleven businesses , includdeferred purchase payments fi
prior acquisitions, to augment our printers busineluickparts service s and consumer solutioitatine . Ses
“Liquidity and Capital Resourc~ Cash Flov-Cashf low fromi nvestinga ctivities.”

« O ur working capital increased by $204.1 millitom $212.3 million at December 31, 20 12 to $41&dlion at
December 31, 203 . See“Liquidity and Capital Resourc— Working capita” below.

« Among major components of working capital, accourteivab le, net of allowances, increased by $58iion from
December 31, 20 12 to December 31, 201 3, prignagilecting higher revenue from an increased partf revenu
categories sold on credit terms . Inventory atddeber 31, 20 13 , net of reserves, was $ 33.3omiligherthan it:
December 31, 20 12 level, primarily reflecting timgiof orders and delivery of finished goods prirdtenialsand rav
materials, which ar e ordered in large quantitigsccounts payable increased by $19.6 million ity reflecting
timing of orders and paymentsvendorsassociated witinventory ancprinter assembly

Results of Operations for 2013, 2012 and 201

Table 1 below sets forth revenue and percenthgevenue by class of product and service.

Table 1

(Dollarsin thousands) 2013 2012 2011

Printers and other produc $ 227,627 443% $ 126,798 35.8% $ 66,665 28.9%

Materials 128,405 25.0 103,182 29.2 70,641 30.7

Services 157,368 30.7 123,653 35.0 93,117 40.4
Totals $ 513,400 100.0% $ 353,633 100.0% $ 230,423 100.0%

Consolidated revenue

Consol idated revenue increased in 2013 due priyrtara 233.7 % increase in printer unit sales &@&t2 coupled with increased sales
of print materials and increas ed software and kpsids revenue, from both acquired and organic trow These changes are
explained in greater detail in tiReevenue by class of product and sereicdRevenue by geographic regisections below.

At December 31, 2013 our backlog was approxima$eB8.6 million, compared to $ 11.4 million at Dedmn 31, 2012 and $ 8.3

million at December 31, 2011. Production and dejiva our printers is generally not characterizgddng lead times, backlog is more
dependent on timing of customers’ requested dsliver addition, Quickparts services lead time amdkiog depends on whether
orders are for rapid prototyping or longer-rangedoiction runs. The December 31, 2013 b ackloldted a portion from each of our
revenue categories , but primarily consisted 4f7$ million of printer sales driven by demand &mlvanced manufacturing . The
December 2012 backlog was well distributed witrogipn from each of our revenue categories, inclgdirinter sales of $3.2 million.

The December 2011 backlog included orders for prtdn printers that amounted to $1.0 million ancethorders for print materials
that amounted to $1.2 million. The backlog at DelsenB1, 201 3 includ es $ 8.4 million of Quickgaorders , compared to $ 5.9
million at December 31, 2012 and $4.8 million acBmber 31, 2011 .
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Revenue by class of product and servic

2013 compared to 2012

Table 2 sets forth the change in revenue by clapsoduct and service for 20 13 compared to 20 12

Table 2
Printers and Other
(Dallarsin thousands) Products Print Materials Services Total
2012 Revenu $ 126,798 358% $ 103,182 29.2% $ 123,653 35.0% $ 353,633 100.0%
Change in revenur
Volume
Core products and servic 409,370 322.9 38,839 37.6 27976 22.6 476,185 134.7
New products and servic 89,574 70.6 4,546 4.4 5,430 4.4 99,550 28.2
Price/Mix (397,719 (313.7 (16,793 (16.3 — — (414,512 (117.2
Foreign currency translatic (396 (0.3) (1,369 (1.3 309 0.2 (1,456 (0.5)
Net change 100,829  79.5 25,223 24.4 33,715  27.2 159,767 45.2
2013 Revenu $ 227627 443% $ 128405 250% $ 157,368 30.7% $ 513,400 100.0%

We earn revenues from the sale of printers and gitoelucts, print materials and services. On aalisheted basis, revenue for the year
ended 2013 increased by $159.8 million, or 45.2c@mpared to 2012 , primarily due to increased sefegrinters, coupled with
acquired software revenue.

The $ 100.8 million increase in revenue from prisignd other products compared to the year endd@ 20 primarily due to increased
printer unit sales volume for the year ended 2@ti®en by increased demand for consumer and priofess printers . Printers revenu
e increased $80.8 million, or 72.7 %, compdred012. As we have introduced new printers andeppioints, the professional and
production print er capabilities have convergedvd®eie from professional printers, including produretp rinters, increased 59.7%
and consumer printers revenue increased 238.4é%2012. In connection with the rapid expansioroof professional and retail
channels, certain resellers may purchase stockiamein the ordinary course of business. For tharg ended 2013 and 2012 , we
estimate that revenue related to reseller i nvgnémnounted to approximately 2.0 % of total revenu These transactions were
reviewed for revenue recognition criteria and thesles met all the requirements of our revenuegrtion policy.

Other products revenue includes software prod&#ssable haptic devices, 3D scanners and Vidaizdics. Other products revenue
totaled $ 36.0 million of revenue for the year @h@013, including $20.6 million of software mlugts revenue . For the year ended
2012, other products revenue totaled $ 15.7 anilliincluding $4.6 million of software revenue.

Due to the relatively high price of certain professl printers and a corresponding lengthy seltipgle and relatively low unit volume
of the higher priced professional printer saleang particular period, a shift in the timing andcentration of orders and shipments of
a few printers from one period to another can $icgnitly affect reported revenue in any given périRevenue reported for printers
sales in any particular period is also affecteditmyng of revenue recognition under rules presatibg generally accepted accounting
principles. The increase in printer revenue is test with our ongoing plan to accelerate priradoption in the marketplace by
introducing lower priced printers, expanded cajitsl and increased printing speeds.

The $ 25.2 million increase in revenue from priraterials was aided by the improvement in printedess and by the continued
expansion of printers installed over past peri&@ides of integ rated materials increased 40.2% emesented 70.6% of total materials
revenue for the year ended 2013, compared to 6862012.

The increase in service revenue primarily refleet¢enue from our Quickparts solutions, coupled whb addition of software

maintenance revenue. Service revenue from Quickpanvices was $101.1 million, or 64.2 % of towivice revenue, for the year
ended 2013 , compared to $ 79.2 million, or 64.1%otal service revenue for 2012 . Services revefnom software maintenance
services added $ 8.2 million of revenue for therysaled 2013 . For the fourth quarter of 2013, mereefrom Quickparts services was
$ 28.4 million, or 18.4% of total fourth quartevemue compared to $21.0 million, or 20.6% of t@@12 fourth quarter revenue.
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In addition to changes in sales volumes, includirgimpact of revenue from acquisitions, theretaeother primary drivers of
changes in revenue from one period to anothercdmebined effect of changes in product mix and ayerselling prices, sometimes
referred to as price and mix effects, and the imp&fiuctuations in foreign currencies.

As used in this Management’s Discussion and Angjytbie price and mix effects relate to changeswemue that are not able to be
specifically rela ted to changes in unit volume. @xg these changes are changes in the product neirahaterials and our printers as
the trend toward smaller, lower-priced printers bastinued and the influence of new printers andens on our operating results
has grown.

2012 compared to 2011

Table 3 sets forth the change in revenue by clapsoduct and service for 20 12 compared to 20 11

Table 3
Printers and Other
(Doallarsin thousands) Products Print Materials Services Total
2011 Revenu $ 66,665 289% $ 70,641 30.7% $ 93,117 40.4% $ 230,423 100.0%
Change in revenur
Volume
Core products and servic 145,224 217.8 6,084 8.6 32,010 344 183,318 79.6
New products and servic 25,975 39.0 26,695 37.8 752 0.8 53,422 23.2
Price/Mix (109,109 (163.7 1,766 25 — — (107,343 (46.6
Foreign currency translatic (1,957 (2.9 (2,004 (2.8 (2,226 (2.4) (6,187 (2.7
Net change 60,133  90.2 32,541 46.1 30,536 32.8 123,210 535
2012 Revenu $ 126,798 358% $ 103,182 29205 $ 123,653 350% $ 353,633 100.0%

As set forth in Table 1 and Table 3:

« Revenue from printers and other products in creage® 60.1 million , or 90.2 % , to $ 126.8 nali for 20 12 from §
66.7 million for 20 11 and increased to 35.8 Peansolidated revenue in 20 12 from 28.9 % in 20The increase
revenue from printers and other product s thatuis t volume for 2012 compared to 204&s primarily the result
higher volume with a shift in the mix of printeradaother products toward lower priced consuraed profession
printers . This increas e was partially offset b$1®9.1 million unfavorable effect office and mix and a negative $
million foreign currency translation impau

« Revenue from materials increased by $ 32.6 millmn46.1 %, to $ 103.2 million for 201 2 from $70bllion for 20
11. Revenue from materials was aided by the imprearg in production printer sales, which are tygicatcompanie
by significant initial materials purchases to cleargp new printers and commence production, andctinuet
expansion of printers installed over the past pkxi®his increase was partially offset by a negatived$8illion foreigr
currency translation impac

« Revenue from services increased $ 30.5 million2@rl2 compared to 20 11 and decreased to @bd¥ consolidate
revenue in 2(12 from 40.4% in 2011.

Revenue by geographic region

2013 compared to 202

All geographic region s experienced higher lesvef revenue in 20 13 compared to 20 12 . This yancipally due to continued
global R&D spending , which we believe, led to léglevels of printer sales and print materialssale
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Table 4 sets forth the change in revenue by gebgrapea for 20 13 compared to 20 12 :

Table 4

(Dollarsin thousands) U.S. Europe Asia-Pacific Total

2012 Revenu $ 196,414 555% $ 100,687 285% $ 56,532 16.0% $ 353,633 100.0%

Change in revenut
Volume 183,799 93.6 212,287 210.8 179,649 317.8 575,735 162.8
Price/Mix (95,461 (48.6 (182,048 (180.8 (137,003 (242.3 (414,512 (117.2
Foreign currency translatic — — 2,855 2.8 (4,311 (7.6) (1,456  (0.4)
Net change 88,338 45.0 33,094 32.8 38,335 67.9 159,767 45.2

2013 Revenu $ 284,752 5549% $ 133,781 2619% $ 94867 185% $ 513,400 100.0%

Revenue from U.S. operations , for the year erEB, increased by $88.4 million , or 45.0% $&84.8 million from $ 196.4

million in 20 12 . This in crease was due primatdyhigher volume , partially offset by the uwdaable combined effect of price and
mix.

Revenue from non-U.S. operations , for the yealed 2013, increased by $71.4 million , or 45.4% $228.6 million from $ 157.2

million in 20 12 and comprised 44.5% of consol@htevenue in 20 13 compared to 44.5 % in 20 12 ifbrease in non-U.S.
revenue , excluding the impact of foreign curretreyslation, was 46.4% for the year ended 2013 ewetpto 45.0 % in 20 12 .

Revenue from European operations increased by $88llibn , or 32.8% , to $133.8 million in 20 I®m $ 100.7 million in 20 12 .
This in crease was due primarily to higher volumeartially offset by the un favorable combineteef of price and mix .

Revenue from Asia-Pacific operations increased38/4 million , or 67.9% , to $94.9 million in 2B from $ 56.5 million in 20 12 .
This in crease was due primarily to higher volumeatrtially offset by the un favorable combiredtect of price and mix .

2012 compared to 201

All geographic region s experienced higher levélsemenue in 20 12 compared to 20 11 . This wascjpally due to an increase in
R&D spending, which we believe led to higher levalgrinter sales and print material sales. Revdmua U.S. operations increased
as a percentage of total revenue due to revenagedelo increased acquisition activity in the UiScluding the acquisition of

Quickparts , Z Corp and Vidar. The banking crigisnbined with economic weakness in several Europeantries led to increased
negative impact of foreign currency translation ttee European region, while a strengthening JagaMes for most of 2012 resulted
in a favorable foreign currency translation for feda-Pacific region.

Table 5 sets forth the change in revenue by gebgrapea for 20 12 compared to 20 11 .

Table 5

(Dollarsin thousands) U.S. Europe Asia-Pacific Total

2011 Revenu $ 117,739 51.1% $ 83324 362% $ 29,360 12.7% $ 230,423 100.0%

Change in revenur
Volume 174,459 148.2 28,016 33.6 34,265 116.7 236,740 102.7
Price/Mix (95,784 (81.4 (4,015 (4.8 (7,544 (25.7 (107,343 (46.6
Foreign currency translatic — — (6,638 (8.0) 451 1.5 (6,187 (2.7)
Net change 78,675 66.8 17,363 20.8 27,172 925 123,210 53,5

2012 Revenu $ 196,414 555% $ 100,687 285% $ 56,532 16.0% $ 353,633 100.0%

As shown in Table 5:

« Revenue from U.S. operations in creased by $ T8illion or 66.8 % in 20 12 to $ 196.4 million frog117.7million in
20 11 . This in crease was due primarily to high®dume , partially offset by an unfavoralgembined effect of pric
and mix.

« Revenue from non-U.S. in creased by $ 44.5 miltio39.5 % to $ 157.2 million in 20 12 from $ 112nTillion in 2011

and comprised 44.5 % of consolidated revenue in2@ompared to 48.9 % in 20 11 . The increasaonyU.S
revenue, excluding the impact of foreign currency transiatwas 45.0% in 2012 compared to 23.5% in 20.
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« Revenue from European operations in creased by4 fllion , or 20.8 % , to $ 100.7 million in 22 from $83.2
million in 20 11 . This in crease was due priftlgao higher volume , partially offset by a fawvorable combined effe
of price and mirand foreign currency translati.

« Revenue from Asia-Pacific operations in creased®7.1 million or 92.5 % to $ 56.5 million in 2@ from $29.4
million in 20 11 . This in crease was due priityato higher volume coupled with a favorakaéfect of foreigi
currency translation, partially offset by an unfealle combined effect of price and n.
Gross profit and gross profit margins

Gross profit margin improved in both 201 3 and 20.1 Table 6 sets forth gross profit and grosditnoargin for our products and
services.

Table 6
Year Ended December 31
2013 2012 2011
Gross Profit Gross Profit Gross Profit

(Dollarsin thousands) Gross Profit Margin Gross Profit Margin Gross Profit Margin
Printers and other products $ 101,838 447% $ 54,276 42.8% $ 24,967 37.4%
Print materials 94,581 73.7 70,418 68.2 45,751 64.8
Services 71,175 45.2 56,502 45.7 38,310 41.1

Total $ 267,594 52.1% $ 181,196 51.2% $ 109,028 47.3%

On a consolidated basis, gross profit for the yeated 20 13 increased by $86.4 million , or %,7 to $267.6 million compared to
$ 181.2 million and $109.0 million for 20 12 aB611 , respectively. Gross profit margin for theuwyended 2013 increased 0.9
percentage points, from 51.2% in 2012, to 52.1%0h3. The higher gross profit margin reflects iased revenue from higher gross
profit margins on consumer and professional mdeerimcreased revenue from higher margin softwamedycts and continued

operational efficiencies.

Printers and other products gross profit incredse87.6% , to $101.8 million , for the year end@13 , from $ 54.3 million in 20
12 , while the gross profit margin increased by de®centage points in 20 13 to 44.7 %. The incr@aggoss profit margin is due to
sales of higher margin software products, expangimgter margins, partially offset by the adversi mf increased sales of lower
margin products .

Gross profit for materials increased by 34.3% td.69illion in 2013, with the gross profit mangncreasing 5.5 percentage points
to 73.7% from 68.2 % in 20 12 . This is primarilyedto the favorable shift of the mix of materiasvards higher gross pro fit margin
print materials and integrated materials.

Gross profit for services increased by 26.0% to.&7illion compared to $ 56.5 million in 20 12 with the gross profit margin
decreasing 0.5 percentage points to 45.2 %. Tossgrofit increase is primarily due to increasmgenue from Quickparts services .
The decrease in gross profit margin for services e to lower consumer margins, partially offseil0.2 percentage point increase
in Quickparts service s gross profit margin, to9442., for the year ended 2013 , compared to 42.720&? and a 1.0 percentage point
increase of printer services margin , to 51.1%r the year ended 2013 , compared to 50.1% in 2012

Operating expenses
As shown in the table below , total operating exg@snincreased by $66.1 million , or 54.8% , to6b18nillion for the year ended
2013, after increasing to $120.6 million for 2Dftom $74.1 million for 2011 , and increased to436 of re venue compared to 34.1%

and 32.2 % i n 2012 and 2 011, respectively. Thiseiase consists of $45.8 milli on of higher sglligeneral and administrative
expenses and $20.3 million of higher researchdevelopment expenses, both of which are discusskedv.
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Table 7
Year Ended December 31

2013 2012 2011
(Doallarsin thousands) Amount % Revenue Amount % Revenue Amount % Revenue
Selling, general and administrative exper $ 143,244 279% $ 97,422 275% $ 59,795 26.0%
Research and development exper 43,489 8.5 23,203 6.6 14,331 6.2
Total operating expens: $ 186,733 36.4% $ 120,625 341% $ 74,126 32.2%

2013 compared to 202

Selling, general and administrative expenses isedy $45.8 million , or 47.0% , to $143.2 limil for the year ended 20 13, from
$ 97.4 million in 20 12 . The $ 45.8 milliondnease in selling, general and administrative egeeim 20 13 was primarily driven by
support of concen trated new product launches,reflaaxpansion and training and included a $ b@ilBon increase in salary, bene
fits and contract labor costs , a $ 7.9 millionr@ecse in amortization expense , a $5.0 millimmeéase in marketing expense , a $3.4
million increase in occupancy costs, a $2.6 orillincrease in travel expenses, a $1.9 milliongase in bad debt expense, a $1.2
million increase in operating supplies expensean81.0 million inc rease in consultant fees .

Depreciation and amortization increased $9.2ionil| to $30.4 million for the year ended 201 Bonfi $ 21.2 million in 20 12 . The
increase in depreciation and amortization in 2@h@®& 2012 is primarily due to intangible assets femguired businesses and additional
capital equipment placed in service .

Research and development expenses increased 9 8704$43.5 million for the year ended 2013, fr$88.2 million in 2012 . The
$20.3 million increase in 20 13 was primarilyvém by an $8.1 million increase in s upplies andemas in support of our
accelerated new product developments and investment$7.2 million increase in R&D salary and cemgation expenses primarily
due to talent expansion and a $ 2.0 milliomease in outside consulting and outsourcing sesvice

2012 compared to 201

Selling, general and administrative expenses isegdy $ 37.6 million, or 62.9 % , to $ 97.4illion in 20 12 , from $ 59.8 million

in20 11 . The $ 37.6 million in crease in sgjligeneral and administrative expenses in 20idduded an $18.4 million increase in

salary, benefits and contract labor costs. The nitgjof that was related to increased commissiomsigher revenues and operating

costs for newly acquired businesses. SG&A expensge also impacted by a $3.7 million increase inketng expenses, a $2.5

million increase in agent commissions, a $1.7 millincrease in occupancy costs, a $1.3 milliongase in bad debt expense and a

$1.2 million increase in travel costs, partiallyset by a $4.2 million improvement in legal expenida addition, SG& A included $ 5.1
million of acquisition expenses.

Depreciation and amortization in creased $ 10.lionilto $21. 2 million in 201 2 from $ 11.1 milliom 20 11. The increase s in
depreciation and amortization in 201 2 and 201krgvprimarily due to additional capital equipmelaiced in service and intangible
asset s from acquired businesses .

Research and development expenses in creased $96th $ 23.2 million in 201 2 from $14.3 million 2011. The $8.9 million inc
rease in 20 12 was due to a $ 4.5 million incréa$®&D salary and compensation expenses primatily  new product development
and investment in support of our portfolio expansémd diversification efforts, a $2.0 million inese in supplies and equipment and a
$0.4 million increase in outside consulting andsoutcing services .

Income from operations
Operating income increased $20.3 million , to.884illion for the year ended 201 3 , compared &0% million in 20 12 and $ 34.9
million in 20 11 . The increase in operating immwas primarily due to increased revenue in akgaries, which led to improved

overhead absorption , partially offset by increaspdrating expenses. Se&sfoss profit and gross profit margiris and “ Selling,
general and administrative costs above.
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The follo wing table sets forth income from opeawat by geographic area for 2013, 2012 and 20 11 .

Table 8
Year Ended December 31
(Dollarsin thousands) 2013 2012 2011
Income from operatior
United State: $ 43,743 % 37,743 % 19,045
Germany 302 1,305 1,509
Other Europe 7,849 5,415 6,645
Asia Pacific 30,499 16,528 7,152
Subtotal 82,393 60,991 34,351
Inter-segment eliminatio (1,532 (420 551
Total $ 80,861 $ 60,571 % 34,902

With respect to the U.S. , in 2013, 2012 and 201He,changes in operating income by geographic mefected the same factors
relating to our consolidated operating income #ratdiscussed above.

As most of our operations outside the U.S. are gotadl through sales and marketing subsidiarieschiages in operating income in
our operations outside the U.S. in each of 201201 2 and 20 11 resulted primarily from changesailes volume, transfer pricing and
foreign currency translation.

Interest and other expenses, net

Interest and other expenses, net, which coediprimarily of interest and other expense amdifm exchange gain or loss, amount
edto $ 16.9 million of net expense for the yeraded 2013, compared to $17.3 million fo r 201@ 2.5 million for 2011 . For the
year ended 2013, interest and o ther expensénciatied $3.4 million of i nterest expense, inchgli$2.7 million of interest expense
related to the 5.50 % senior convertible notes, Bdillion of other expense, primarily related tes$ on conversion of convertible
notes; partially offset by $1.4 million of interemtd ot her income , including a gain that was meéein a prior year and recognized
upon settlement of a long-term note receivable, %08 mil lion of foreign exchange loss . For tleayended 2012, interest and other
expense, net included $12.5 million of interestemge, including $12.0 million of interest expenséated to the 5.50% senior
convertible notes, $7.3 million of other expensemarily related to loss on conversion of convédibotes; partially offset by $2.4
million of interest and other income and $0.1 nwoillof foreign exchange gain . The 2013 and 20E&hghks resulted primarily from the
senior convertible notes interest and losses omargion.

Provisions for income taxes

We recorded a $ 19.9 million provision for inconagéds for the year ended 2013. We recorded a $ #lidnrprovision for income
taxes and a $3.0 million benefit for incomeetsin 201 2 and 20 11 , respectively. In 201 3s,¢kpense primarily reflects an $18.4
million U.S. tax expense and $ 1.5 million of texpense in foreign jurisdictions. In 201 2, thigense primarily reflects a $6.2
million expens e related to the use of U.S. neratg®y losses against which the valuation allowamae been released during 2011; $
2 . 8 million of tax expense in foreign jurisd atis; partially offset by a $5.4 million benefit dicethe release of valuation allowances
associated with U.S. deferred tax assets . 1l 20is benefit primarily reflects a $6.2 millioetefit due to a $17.0 million release of
valuation allowances associated with U.S. defermgdassets, partially offset by $1.6 million of &xpense in foreign jurisdictions .
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During 2013, based upon our recent results of dipesand expected profitability in the future, s@ncluded that it is m ore likely

than not that all our U.S. deferred tax assets vélrealized. As a result, in accor dance with A0, no valuation allowances have
been recorded for 2013 . D uring the fourth qeradf 2012 , based upon our results of operationsexpected profitability in the
future, we concluded that it is more likely thart tltat the remainder of our curre nt U.S. defetsedassets would be realized. As a
result, in accordance with ASC 740, during 2012 rereersed $5.4 million of the valuation allowancéated to $12.4 million of
reserves, accruals and tax credits and to $7.6omidif net operating losses for state income tap@ses. The reversal of the valuation
allowance resulted in a non-cash income tax beoe$6.4 million, which resulted in a benefit of.$0 per share . During the second
quarte r of 2011, based upon our results of opmratand expected profitability in the future, womcluded that it is more likely than
not that a portion of our U .S. net deferred tagets would be realized. As a result, in accordamitie ASC 740, during 2011 we
reversed $ 6.2 million of the valuation allowaneéated to $17.0 million of net operating carryfords. The reversal of the valuation
allowance resulted in a non-cash income tax bea&#$6.2 million, which resulted in a benefit of.$@ per share .

In 2012 and 2011, we utilized U.S. net operatirggloarryforwards, which had had a full valuatidowahnce against them, to eliminate
any U.S. federal income taxes and to significantljuce U.S state taxes. These U.S. net operatisgclarryforwards which had full
valuation allowances against them were recognizddliin 2012. Their use does not impact incomedapense and income tax rate in
2013.

Absent the use of these net operating loss camgials, income tax expense would have been $10.Bomiand $5.1 million,
respectively, and the income tax rate would havenl#1.9% and 15.6%, respectively for the yearse@@42 and 2011. Absent the
combined impact of the use of these net operatisg tarryforwards and the release of the valuatlmwances in 2012 and 2011,
income tax expense would have been $16.2 millich&irl.3 million, respectively, and the income taterwould have been 37.3% and
34.8%, respectively.

Ou r $19.9 million expense for income taxes foryhar ended 2013 inc reased from 2012 princighlly to increased U.S. income in
2013 and to there being no tax benefit from utilizinet operating loss carryforwards against whialuation allowance had been
released in 2012 .

Ou r $4.3 million expense for income taxes in 2@i@eased from 2011 principally due to increase8.lihcome in 2012 and to the
deferred tax expense impact of utilizing net opeealoss carryforwards against which valuation whoce had been released in 2011,
offset by the favorable impact of the valuatiomadnce release during the fourth quarter of 2012 .

See Note 2 0 to the Consolidated Financial Stat&nen
Net i ncome; net income available to 3D Systems camon stockholders
Net income was $ 44.1 million, $ 38.9 millionda® 35.4 million , for the years ended 2013, 2aad 2011 .

The principal reasons for our higher net incom@0i 3 , which are discussed in more detail aboegeva $ 159.8 million increase in
revenue and a n $86.4 million increase in grosefitppartially offset by $66.1 million higher oping expenses as a result of higher
sales and marketing and R&D expense in suppormioéentrated new product launches and channel eigquaaisd training .

The principal reasons for our higher net incom&0d 2 , which are discussed in more detail aboegeva $ 123.2 million increase in
revenue and a $ 72.2 million increase in grossitprpéartially offset by $ 46.5 million higher op¢irsy expenses as a result of
commissions, operating costs of acquired compardsacquisition expenses .

Net income available to common stockholders w 4.3 million for 2013, $38.9 million for 2012 an8%4 million for 2011 . On a
per share basis, our basic and diluted net inqgeeneshare available to t he common stockholdes$@.45 in 2013. In 2012, our
basic and diluted net income per share availabteh®ocommon stockhold ers was $0.48 . In 201t basic and diluted net income
per share available to the common stockholders $8s47 per share .

The average outstanding diluted shares calculagariuded shares that may be issued upon convedsidghe outstanding senior
convertible notes because the effect of their siolu would have been anti-dilutive resulting in iaorease to the net earnings per
share.

In February 2013, we announced a three -for- twokssplit, in the form of a stock dividend. Tradibggan on a split-adjust ed basis
on February 25, 2013.
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See Notes 17 and 24 to the Consolidated Finantasdi@ents.
Other Financial Informa t ion

In addition to our results determined under U.Shegally accepted accounting principles (“GAAP”) a@lissed above, management
believes non-GAAP financial measures, which adjpett income and earnings per share are usefulvesiars in evaluating our
operating performance.

We use non-GAAP financial measures of adjustedmoeime and adjusted earnings per share to sup ptesoe consolidated financial
statements presented on a GAAP basis to facil#dtetter understanding of the impact that severategjic acquisitions had on our
financial results.

These non-GAAP financial measures have not begraped in accordance with GAAP and may be diffefeath non-GAAP financial
measures used by other companies and they arecsubjénherent limitations as they reflect the of judgments by our
management about which costs, expenses and o#émes ire excluded from our GAAP financial statemémtdetermining our non-
GAAP financial measures. We have sought to compgerfsa these limitations by analyzing current axgerted future results on a
GAAP basis as well as a non-GAAP basis and alsprbyiding GAAP financial statements as requiredin public disclosures as
well as reconciliations of our non-GAAP financiakasures of adjusted net income and adjusted earpiagshare to our GAAP
financial statements.

The presentation of our non-GAAP financial measwhih adjust net income and earnings per shara@trmeant to be considered in
isolation or as a substitute for the directly conapde financial measures prepared in accordance GAAP. These non-GAAP

financial measures are meant to supplement, anieleed in conjunction with, GAAP financial measurége urge investors to review
the reconciliation of our non-GAAP financial meassito the comparable GAAP financial measures iradugkelow, and not to rely on

any single financial measure to evaluate our bssine
Our non-GAAP financial measures which adjust nebime and earnings per share are adjusted for logvfiog:

Non-cash stockbased compensation expensedVe exclude the tax-effected stock-based compemsakpenses from our operating
expenses primarily because they are non-cash.

Amortization of intangibles We exclude the tax-effected amortization of igiafe assets from our cost of sales and operating
expenses. The increase in recent periods is pfymarconnection with acquisitions of businesses.

Acquisition and severance expense¥Ve exclude the tax-effected charges associattdtive acquisition of businesses and the related
severance expenses from our operating expenses .

Non-cash interest expenséd/e exclude tax-effected, non-cash interest expemsasarily related to the amortization costs assed
with our outstanding senior convertible notes, fiioterest and other expenses, net .

Loss on conversion of convertible note¥e exclude the tax-effected, loss on conversforpavertible notes , from interest and other
expenses, net .

Net gain(loss)on litigation and taxsettlements. We exclude the tax-effected, net gain or loss@guisitions and litigation settlements
from other expenses, net .
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Reconciliation of Nor-GAAP Financial Measures to GAAP Financial Measure:!

Table 9
Year Ended December 31,
(Dollars in thousands, except per share) 2013 2012 2011
GAAP net income $ 44,107 $ 38,941 % 35,420
Cost of sales adjustmen
Amortization of intangible: 250 193 237
Operating expense adjustmer
Amortization of intangible: 20,448 11,259 4,813
Acquisition and severance expens 7,057 4,982 3,664
Non-cash stoc-based compensation expel 13,495 4,613 2,637
Other expense adjustmen
Non-cash interest expen 973 3,489 400
Loss on convertible note 11,275 6,295 —
Net (gain) loss on litigation and tax settleme 2,457 (1,296 —
Tax effect (16,327 (610 (6,221
Non-GAAP net income $ 83,735 $ 67,866 $ 40,950
Non-GAAP basic earnings per sh: $ 0.8 $ 084 $ 0.55
$ 0.85 $ 0.83 $ 0.54

Non-GAAP diluted earnings per she

Liquidity and Capital Resources

Our cash flow from operations and the net procdemin capi tal markets transactions in 2013 haveblemhus to continue to execute
our growth strategies, including our acquisitions2D1 3 . During 201 3 , we generated $25.2 omillof cash from operations and
utilized $162.3 miillion of cash to fund acqtitns.

Operating cash flow, a key source of our liquiditigs $ 25.2 million in 201 3 , a decrease of $26ilon, or 51.1% , as compared to
201 2.1n 201 2, cash provided by operations vidsSpmillion.

Unrestricted cash and cash equivalents increas&kl59.4 million to $306.3 million at December 201 3 from $ 155.9 million at
December 31, 201 2 and $ 179.1 million at DecerBthief0 11 .

During 2013, we completed a common stock offerimat resulted in $ 272.1 million in net proceedsribmy 2012, we completed a
common stock offering that resulted in $106.9 millin net proceeds. The cash at December 31, 2@ldded $145.4 million net
proceeds from senior convertible notes, of whicB34 million was used to complete the acquisitibZ €orp and Vidar on January 3,
2012. During 2011, we also completed a commocksidfering that resulted in net proceeds of $68illion.

Acquisitions constituted a $ 162.3 million use agk in 2013, including the completion of elevenuwssitions, as compared to a $ 183.7
million use of cash in 2012 for nine acquisitiomslaa $92.7 million use of cash for the completf twelve acquisitions in 2011.

O ur net working capital increased by $204.1 millto $416.4 million at December 31, 201 3 from £.31 million at December 31, 20
12.

SeeCash flowandL ease obligationbelow.
We have an effective registration statement on F8rhunder which, among other things, we may isgué¢o $ 500.0 million of
securities. We issued $272.1 million of commoncktm 201 3 and $112.1 million in 2012 in relianggon this registration statement

and the remaining $115.8 million of securitieve®d by it may be issued until June 12, 2015 e M4y file a new registration
statement at any time to increase these availabbriats as necessary to provide flexibility to exeaur growth strategy.
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We have relied upon our unrestricted cash, cash fitom operations, and capital markets transacttonsieet our cash requirements
for working capital, capital expenditures and asgigns. However, it is possible that we may needaise additional funds to finance
our activities beyond the next twelve months orcamsummate significant acquisitions of other busies, as sets, products or
technologies. If needed, we may be able to raish $unds through the sales of equity or debt séesrto the public or selected
investors, by borrowing from financial institutigreelling assets or restructuring debt. There issgurance, however, that funds will
be available from these sources in the amounts éerons accepta ble to us.

Even though we may not need additional funds, we stifl elect to sell additional equity or debt geties or enter into a credit facility
for other reasons. If we raise additional fundsigsuing equity or convertible debt securities, diwenership percentages of existing
shareholders would be reduced. In addition, théte@r debt securities that we may issue may héys, preferences or privileges
senior to those of our common stock.

Cash equivalents comprise funds held in money ntark&ruments and are reported at their currentycay value , which
approximates fair value due to the short ternumaodf these instruments. We strive to minimize awadit risk by investing primarily
in investment grade, liquid instruments and limxip@sure to any one issuer depending upon crediitgua

A summary of the components of liquidity is shoveidw in Table 10.

Table 10
December 31
(Dollarsin thousands) 2013 2012
Cash and cash equivalents $ 306,316 $ 155,859
Working capital $ 416,399 $ 212,285
Stockholders’ equity attributable to 3D Systemsp@oation $ 932,64€ $ 480,333
Cash flow

A summary of the components of cash flows is shbelow in Table 1 1.

Table11
Year Ended December 31

(Dollarsin thousands) 2013 2012 2011
Cash provided by operating activiti $ 25,184 $ 51,530 $ 27,660
Cash used in investing activiti (173,757 (187,654 (95,709
Cash provided by financing activiti 298,696 112,640 209,975
Effect of exchange rate changes on ¢ 334 223 (155

Net increase (decrease) in cash and cash equis: $ 150,457 $ (23,261 $ 141,771
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Cash flow from operations

2013 compared to 2012

For the year ended December 31, 2013 , we gene$a28d million of net cash from operating actieti This change in cash primarily
consisted of our $44.1 million net income, $51.4lioni of non-cash charges that were included inmeirincome and $70.4 m illion
of cash used in net changes of operating accounts .

The principal changes in non-cash items that feblgraffected operating cash flow included $ 30.4lioni of depreciation and
amortization expense, $11.3 million loss on cosiea of convertible notes, p artially offset by.$®nillion deferred tax benefit .

Changes in working capital that resulted in a sewfocash included the following:

« a$ 7.6 million increase in accounts payable ;
« a$ 7.5 million increase in deferred revenue; and
« a$1.9 million increase in customer deposits.

Changes in working capital that resulted in a Useash included the following:

« a$43.7 million increase in accounts receivallet;

« a$30.9 million increase in inventory;

« a $6.5 million increase in accrued liabilities; and

« a$4.6 million increase in other operating asaatsliabilities.

« a $ 1.8 million increase in prepaid expensesaihdr current assets .

Accounts receivable , net increased as a restitteofecord revenues for 201 3 and days sales adista increased to 79 days in 201
3 from 72 days in 20 12 . Inventories incregseaharily due to the implementation of new prodiactnches and the timing of orders
and delivery of finished goods materials and ravtemials, which are purchased in large quantities .

2012 compared to 2011

For the year ended December 31, 2012, we genefaet5 million of net cash from operating activitie This change in cash
primarily consisted of our $38.9 million net incon$38.9 million of non-cash charges that wereudet in our net income and $ 24.8
m illion of cash used in net changes in operatiogpunts .

The principal changes in non-cash items that feblgraffected operating cash flow included $ 21.2lion of depreciation and
amortization expense, $7.0 million loss on conwersf convertible notes, and $ 5.1 million ofcitdbased compensation expense ,
partially offset by $0.7 million deferred tax beitef

Changes in working capital that resulted in a sewfccash included the following:

o a$7.6 million increase in accrued liabilities.

Accrued liabilities increased primarily due to arcrease in accrued compensation and benefits fhentiting of payroll cycles,
increased salaries related to acquisitions andelnigbmmissions as a result of increased revenue.

Changes in working capital that resulted in a Useash included the following:

« a$19.2 million increase in accounts receivallet;

o a$12.2 million increase in inventory;

« a $1.3 million de crease in customer deposits;

« a$0.8 million increase in prepaid expenses anéerathrrent assets; and
« a$0. 2 million de crease in accounts payable .
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Accounts receivable , net increased as a r estitteofecord revenues in 201 2 and days sales odistpincreased to 72 days in 201 2
from 67 days in 20 11 . Inventories increasedprily due to the timing of orders and deliveryfioished goods materials and raw
materials, which are purchased in large quantities

Cash flow from investing activities

Net cash used in investing activities for the yeaded 20 13 decreased to $173.8 million , frob8%.7 million in 20 12 .In 20 1 3,
this consisted of $162.3 million related to acdigsi s , $7.0 million of net purchase s of prapeand equipment, $1.6 million of
addition s to license and patent costs and $4.Homiln minority investments of less than 20% matirough 3D Ventures in
promising enterprises that we believe will benfbim or be powered by our technologies , partiaffiset by $1.9 million of proceeds
from the disposition of property and equipmenSee Note s 3, 5 and 6 to the Co nsolidated Fiab8tatements.

Net cash used in investing activities in 20 12 éased to $ 187.7 million from $ 95.7 million i@ 21 . In 20 12, this consisted of $
183.7 million related to acquisition s and $ Bilion of net purchases of property and equipmemd $0.7 million of addition s to
license and patent costs.

Capital expenditures were $ 7.0 million in 20135,3.2 million in 2012 and $2.9 million in 2011 agital expenditures in 2013, 2012
and 2011 primarily consisted of expenditures fasipaent to support our Quickparts service, toolmgl printers associated with our
new product development efforts and leasehold ingmreents .

As discussed below, we completed thirty-two b esinacquisitions during 2011, 2012 and 2013 . Tajenity of the acquisitions have
resulted in the recording of goodwill. This goodwyipically arises because the purchase priceHesé¢ businesses reflects a number of
factors including the future earnings and cash fimiential of these businesses; the multiples toiegs, cash flow and other factors at
which similar businesses have been purchased ®r attguirers; the competitive nature of the prodgssvhich we acquired the
business; and the complementary strategic fit @sdlting synergies these businesses bring to egisiperations. See Note 7 to the
Consolidated Financial Statements.

_2013acguisitions

We acquired eleven businesses in 201 3 for cas$idenation of $ 162.3 million, net of cash acquiredth an additional $13.1 million
of consideration paid in the form of common stock-our of the acquisitions were related to acegieg our 3D printer penetration
through new products and materials, three of tlggiiations were related to building our 3D consuraed retail products and services,
two of the acquisitions were related to expanding global Quickparts custom parts services and @aguisitions were related to
reinventing the engineer’s desktop. See Note h¢oQonsolidated Financial Statements . See NotetBet Consolidated Financial
Statements.

2012 acquisitions

We acquired nine businesses in 201 2 for cash deration of $ 183.7 million, net of cash acquiredth an additional $7.7 million of
consideration paid in the form of common stocRwo of the acquisitions were related to Quickpattstom parts services , three were
building blocks for our consumer growth initiativeyo acquisition s w ere related to our printetsibess, one was related to
healthcare solutions and one was related to ousuBBoring solutions initiative . In addition, weade deferred purchase payment s of
$0.4 mil lion in connection with acquisitions corafgld in 2011.

2011 acquisitions

We acquired twelve businesses in 201 1 for casBideration of $ 92.7 million, net of cash acquiredith an additional $3.0 million
of consideration paid in the form of common stockFive of the acquisitions were related to Quickpaustom parts services , four
were building blocks for our consumer growth irtitia and three acquisition s w ere related toprinters business . In addition, we
made deferred purchase payments of $ 3.7 milliocoimmection with acquisitions completed in 201@e Slote 3 to the Consolidated
Financial Statements.

Recent acquisition developments

See Notes 3 and 2 5 to the Consolidated Finantagé¢®ents.
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Cash flow from financing activities

As previously discussed, w e have an effectivestegfion statement on Form S-3 under which, amahgrahings, we may issue up to
$ 500.0 million of securities. We issued $272.1lioml of Common Stock in 201 3 and $112.1 million2@12 in reliance upon this
registration statement and the remaining $115.8liomof securities covered by it may be issuedilufune 12, 2015 . Subject to the
limitations of our Certificate of Incorporation arapplicable law, we are not restricted from issuadgitional common stock,
including securities that are convertible into &cleangeable for, or that represent the right t@ike; common stock. We may file a
new registration statement at any time to increhsse available amounts as necessary to providiifisy to execute our growth
strategy.

In May 2013, we completed a n equity offering meft$ 272.1 million in proceeds after deducting teleexpenses . In June 2012, we
completed an equity offering netting $106.9 millionproceeds aft er deducting related expensegatty 2011, we completed an
equity offering netting $62.1 million in proceedftea deducting related expe nses. In November 20&ljssued $152.0 million in
senior convertible notes due 2016 in a privategfaent, netting $145.4 million in proceeds afterudeithg related expenses, of which
$ 13 5.5 million was subsequently paid to compkste acquisition of Z Corp and Vidar on January 812 See Note 3 to the
Consolidated Financial Statements.

Net cash provided by financing activities increasem$298.7 million for the year ended 201 3 fr$fr12.6 million in 20 12 . Net cash
provided by financing activities in 2 011 was $Zléillion. The 2013 cash provided by financing eitis pr imarily resulted from
the $ 272.1 million of net proceeds from the comnsbock issuance , $26.0 million of tax benefitsnfrehare-based payment
arrangements and from $0.9 million of stock -dsasompensation proceeds , partially offset by0e2$ million repayment of capital
lease obligations . The 2012 cash provided bgnfting primarily resulted from the $106.9 milliohr®t proceeds from the common
stock issuance and from $4.4 million of stock- lbiasempensation proceeds. The 2011 proceeds primasillted from the previously
discussed net proceeds of the common stock isswamtaet proceeds of the convertible notes issuanddrom $2.8 million of stock-
based compensation proceeds.

Contractual Commitments and Off-Balance Sheet Arragements

Our principal commitments at D ecember 31, 2013sisted of the capital lease on our Rock Hill fagjlioperating leases, deferred
purchase price and earnouts on acquisitions anchpse obligations, which are discussed in greatailcdbelow. Tables 12 and 13
below summarize our contractual obligations as e¢@nber 31, 2013 .

Future contractual payments at December 31, 20# 3at forth below.

Table 12
Years Ending December 31,

(Dallarsin thousands) 2014 2015-2016 2017-2018 Later Years Total
Capitalized lease obligatiol $ 696 $ 1,400 $ 1,433 $ 9,636 $ 13,165
Nor-cancelable operating leas 6,756 10,031 6,342 2,100 25,229
Purchase obligatior 41,091 — — — 41,091
Deferred purchase price on acquisiti 4,500 — — — 4,500
Earnouts on acquisitior 1,372 4,206 — — 5,578
Principal of senior convertible not — 12,540 — — 12,540
Interest on senior convertible no 1,087 2,242 — — 3,329
Total $ 55,502 $ 30,419 $ 7775 $ 11,736 $ 105,432

Debt and lease obligations

Debt

As previously discussed , in November 2011, weedssenior convertible notes due 2016 in an aggeegancipal amount of $152.0
million. These notes bear interest at a fixed oit®.50% per annum, payable June 15 and Decembef &&ch year while they are

outstanding. Interest payments began June 15, Z0i@ net proceeds of the notes were used to fuadathyuisition of Z Corp and
Vidar and for general corporate purposes.
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The n otes are convertible into shares of the CoryipaCommon Stock at a conversion rate equivale®ot932 shares of Common
Stock p er $.00 1 million principal amount of n @tevhich amounts to a conversion pri ce of $14.84 gommon share. Upon
conversion, the Company has the option to pay casesue Common Stock, or a com bination therebk &ggregate principal a
mount of these n otes then outstanding maturesemember 15, 2016, unless earlier converted or cbpsed in accordance with the
terms of the n otes.

Conditions for conversion have been satisfied dral riotes are convertible. During 2013, note holaensverted $ 80.8 million
aggregate principal amount of notes, which condeirtiéo 5.5 million shares of common stock. We retipgd a n $ 11.3 million loss
on conversion of these notes i n interest and atlkpense, net. As of D ecember 31, 2013 , the ggtgeprincipal amount of notes
outstanding was $12.5 million . If additional eersions occur, we will recognize the impact ofsdaonversion s in interest and
other expense , net and interest expense goingfdrwill be reduced.

As of February 19, 2014 , the aggregate prin@pab unt of notes outstanding was $12.5 million .

The n otes contain a number of covenants coveanmng other things, payment of notes, reportingnteaance of e xistence, and
payment of taxes. Failure to comply with these oawes, or any other event of default, could resulacceleration of the principal
amount and accrued and unpaid interest on the .ndtesvere in compliance with all covenants as ofémber 31, 201 3 . See Note 11
to the C onsolidated F inancial S tatements. Thtea are senior in right of payment (as definetthéN ote Agreement).

Leases

On February 8, 2006, we entered into a lease agmeemith KDC-Carolina Investments 3, LP (now LexcdRdHill, LP successor)
pursuant to which KDC constructed and leased taruapproximately 80,000 square foot building in RBidI, South Carolina. Under

the terms of this lease the landlord agreed toelehs building to us for an initial 15year term following completion. W e took
occupancy of the building in November 2006. HNe&e 12 to the Consolidated Financial Statements.

After its initial term, the lease provides us wilte option to renew the lease for two additione¢{fyear terms as well as the right to
cause the landlord , subject to certain terms anditions, to expand the leased premises duringetime of the lease, in which case the
term of the lease would be extended. The leasetripla net lease and provides for the paymentasfebrent of approximately $0. 7
million in 2013 through 202 1 , including a resdcalation in 2016 . Under the terms of the leaseare obligated to pay all taxes,
insurance, utilities and other operating costs wetpect to the leased premises.

In accordance with ASC 840 , “Leases,” we are a®ereid an o wner of the property. Therefore , weehr@ecorded $ 7.5 million and

$7.6 million at December 31, 2013 and 2012 , eeipely, as building in our c onsolidated balarscbeet with a corresponding

capitalized lease obligation in the liabilities e of the ¢ onsolidated b alance s heet. See Wt the C onsolidated F inancial S
tatements .

Our outstanding capitalized lease obligations atéb#ber 3 1, 20 12 and December 31, 20 11 wefalaws:

Table 13
(Dollarsin thousands) 2013 2012
Capitalized lease obligations:
Current portion of capitalized lease obligations $ 187 $ 174
Capitalized lease obligations, long-term portion 7,277 7,443
Total capitalized lease obligations $ 7,464 $ 7,617

Capit alized lease obligations of $ 7.5 milliorDetcember 31, 2013 decreased from $7.6 million aebdoer 31, 2012 primarily due to
scheduled payments of principal on capital leas&liments.

We lease certain other facilities under non-carielaperating leases expiring through 2023 . [Ehses are generally on a net-rent
basis, under which we pay taxes, maintenance angldnce. We expect leases that expire to be renewegplaced by leases on other
properties . Rental expense for the years endezbmber 31, 2013, 2012 and 20 11 was $ 6.9 mill5.0 million and $ 2.7
million , r espectively .
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Other contractual commitments

The Company has supply commitments for printerrabies that total $ 41.1 at December 31, 2013, @egto $10.9 at December
31, 2012.

For certain of our acquisitions, we are obligated the payment of deferred purchase price to taingt5 million. Certain of the
acquisition purchase agreements contain earnowigiwos under which the sellers of the acquiredifesse s can earn additional
amounts. The total amount of liabilities rec ordedthese earnouts is $5.6 million at December2R1,3 compared to $ 2.6 million at
December 31, 2012 . See Note 3 for details of atfjons and related commitments .

Indemnification

In the normal course of business we periodicallgeeimto agreements to indemnify customers or sapphgainst claims of intellectual
property infringement made by third parties arisfrgm the use of our products. Historically, costtated to these indemnification
provisi ons have not been significant. We are unablestimate the maximum potential impact of thiedemnification provisions on
our future results of operations.

To the extent permitted under Delaware law, wenimeiéy our directors and officers for certain eveotoccurrences while the director
or officer is, or was, serving at our request iehsgapacity, subject to limited exceptions. The imaxn potential amount of future
payments we could be required to make under thresEninification obligations is unlimited; howevere Wwave directors and officers
insurance coverage that may enable us to recougefamounts paid, subject to a deductible antegblicy limits.

” o

We do not utilize any “structured debt,” “speciakpose” or similar unconsolidated entities for ldjty or financing purposes.

Financial instruments

We conduct business in various countries using Bwhfunctional currencies of those countries atiétrocurrencies to effect cross

border transactions. As a result, we are subjechéorisk that fluctuations in foreign exchangeesabetween the dates that those
transactions are entered into and their respesttdement dates will result in a foreign exchagga or loss. When practicable, we

endeavor to match assets and liabilities in theesamnrency on our balance sheet and those of dosidiaries in order to reduce these
risks. We also, when we consider it to be approgrianter into foreign currency contracts to hedgposures arising from those

transactions.

We do not hedge for trading or speculative purpoaed our foreign currency contracts are generdilyrt-term in nature, typically

maturing in 90 days or less. We have elected nptrépare and maintain the documentation to quétiffhedge accounting treatment
under ASC 815, “Derivatives and Hedging,” and tlfees we recognize all gains and losses (realizednoealized ) in interest and
other expense , net in our C onsolidated S tatesr@ihcome and Other Comprehensive Income .

Changes in the fair value of derivatives are rel@at in interest and other expens e , net, in ams6Glidated Statements of Income and
Other Comprehensive Income . Depending on tlairvialue at the end of the reporting period, deiixes are recorded either in
prepaid and other current assets or in accruediti@® in our C onsolidated B alance S heets.

The total impact of foreign currency related itemnsour Consolidated Statements of Income and Cdmepsgve Income was a loss of
$0.8 million for 2013, a gain of $0.1 million 8012, and a loss of $0. 1 million in 2011.

Critical Accounting Policies and Significant Estimdes
The discussion and analysis of our results of djprsiand financial condition set forth in this FoL0-K is based on our Consolidated
Financial Statements, which have been prepareddardance with U.S. generally accepted accountiiriples. The preparation of

these financial statements requires us to makiealriiccounting estimates that directly impact Gonsolidated Financial Statements
and related disclosures.
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Critical accounting estimates are estimates that itweo criteria:

« The estimates require that we make assumptiond amatters that are highly uncertain at the timeastimates are ma
and

« There exist different estimates that could reasignabé used in the current period, or changes inestenates used ¢
reasonably likely to occur from period to perioditbof which would have a material impact on owults of operatior
or financial condition

On an ongoing basis, we evaluate our estimatesudimg those related to stock-based compensatievenue recognition, the
allowance for doubtful accounts, income taxes, iesges, goodwill and other intangible and longelivassets and contingencies. We
base our estimates and assumptions on historipgriexce and on various other assumptions thatelievie are reasonable under the
circumstances, the results of which form the bémisnaking judgments about the carrying valuesssiets and liabilities that are not
readily apparent from other sources. Actual resulty differ from these estimates under differestuagptions or conditions.

The following paragraphs discuss the items thabeleeve are the critical accounting policies md&taed by significant management
estimates and judgments. Management has discussegeiodically reviews these critical accountingligies, the basis for their
underlying assumptions and estimates and the natfucair related disclosures herein with the Auddn@nittee of the Board of
Directors.

Revenue recognition

Net revenue is derived primarily from the sale afducts and services. The following revenue redagnpolicies define the manner in
which we account for sales transactions.

We recognize revenue when persuasive evidencesafeaarrangement exists, delivery has occurre@mices are rendered, the sales
price or fee is fixed or determinable and colleitiybis reasonably assured. Revenue generallye@®gnized net of allowances for

returns and any taxes collected from customerssabdequently remitted to governmental authorités.sell our products through our

direct sales force and through authorized resell¥ies recognize revenue on sales to resellers airtfeeof sale when the reseller has
economic substance apart from us, and we have etedpbur obligations related to the sale .

We enter into sales arrangements that may proademultiple deliverables to a customer. Sales dfiters may include ancillary
equipment, print materials, warranty on the equipin&aining and installation. We identify all gaodnd/or services that are to be
delivered separately under a sales arrangementabmchte revenue to each deliverable based onreithiedor-specific objective
evidence (“VSOE") or if VSOE is not determinabl@thwe use best estimated selling price (‘BESP§aufh deliverable. We establish
VSOE of selling price using the price charged faletiverable when sold separately. The objectivBBEP is to determine the price at
which we would transact a sale if the deliverabeswsold regularly on a stand-alone basis. We censmlltiple factors including, but
not limited to, market conditions, geographies, petitive landscape, and entity-specific factorshsas internal costs, gross margin
objectives and pricing practices when estimatingSBE Consideration in a multiple element arrangenierihen allocated to the
elements on a relative sales value basis usingret®OE or BESP for all the elements. We also eatelthe impact of undelivered
items on the functionality of delivered items f@ch sales transaction and, where appropriate, defenue on delivered items when
that functionality has been affected. Functiogaiét determined to be met if the delivered produatservices represent a separate
earnings process .

Hardware

In general, revenues are separated between priatelother products, print materials, training &, maintenance services and
installation services. The allocated revenue fehedeliverable is then recognized based on reldgivesalues of the components of the
sale, consistent within the scope of Financial Aeting Standards Board (“FASB”) Accounting Standa@bdification (“ASC”) 605
Revenue Recognitian

Under our standard terms and conditions of sale, @ind risk of loss transfer to the customer attime product is shipped to the
customer and revenue is recognized accordinglgssntustomer acceptance is uncertain or signifaligations remain. We defer the
estimated revenue associated with post-sale oldigathat are not essential to the functionalitythwf delivered items, and recognize
revenue in the future as the conditions for revergegnition are met.

47



Software

We also market and sell software tools that enablecustomers to capture and customize contengwsin printers, as well as reverse
engineering and inspection software. The softwaksdot require significant modification or custeation. We apply the guidance in

ASC 985-605, Software-Revenue Recognition in retzigg revenue when software is more than incidetatéthe product or service as

a whole based on fair value using vendor-specifiective evidence. Revenue from perpetual softviaemses is recognized either
upon delivery of the product or delivery of a keyde which allows the customer to access the sodtwarinstances where software
access is provided for a trial period, revenueoisracognized until the customer has purchaseddfieare at the expiration of the trial

period. We use the residual method to allocatemeseo software licenses at the inception of tbenise term when VSOE of fair value
for all undelivered elements, such as maintenagxsts and all other revenue recognition criteagehbeen satisfied. In instances in
which customers purchase post sale support, dgrisidered a separate element from the softwarésaseferred at the time of sale and
subsequently amortized in future periods .

We also sell equipment with embedded software tocagtomers. The embedded software is not soldraeghy it is not a significant

focus of the marketing effort and we do not proviest-contract customer support specific to théwsoe or incur significant costs
that are within the scope of ASC 985. Additionallge functionality that the software provides isrketied as part of the overall
product. The software embedded in the equipmeinicidental to the equipment as a whole such that A85 is not applicable. Sales
of these products are recognized in accordanceA8th 605.25, “Multiple-Element Arrangements.”

Services

Printers include a warranty under which we provitggintenance for periods up to one year, as weltaasing, installation and non-
contract maintenance services. We defer this podfahe revenue at the time of sale based onetlative fair value of these services.
Deferred revenue is recognized ratably accordintpecterm of the warranty. Costs associated withotligations during the warranty
period are expensed as incurred. After the inutiatranty period, we offer these customers optionaintenance contracts. Deferred
maintenance revenue is recognized ratably, onagghtrline basis, over the period of the contraa eecognizes the costs associated
with these contracts as incurred. Revenue fromitrgj installation and non-contract maintenanceises is recognized at the time of
performance .

Quickparts sales are included within services reeesnd revenue is recognized upon shipment oreigliof the parts, based on the
terms of the sales arrangement.

Terms of sale

Shipping and handling costs billed to customersefifmipment sales and sales of print materialsradleded in product revenue in the
consolidated statements of income and other corepsite income. Costs we incur associated with stgpand handling are included
i n product cost of sales in the Consolidated &tatgs of Income and Other Comprehensive | ncome.

Credit is extended, and creditworthiness is detesahi based on an evaluation of each customer’adiahcondition. New customers
are generally required to complete a credit apptinaand provide references and bank informatiorfaitlitate a n analysis of

creditworthiness. Customers with a favorable pedfilay receive credit terms that differ from our gahcredit terms. Creditworthiness
is considered, among other things, in evaluatingrelationship with customers with past due balance

Our terms of sale generally require payment wiinto 60 days after shipment of a product, althowghalso recognize that longer

payment periods are customary in some countriesemie transact business. To reduce credit risloimection with printer sales, we

may, depending upon the circumstances, requirefisigmt deposits prior to shipment and may retageeurity interest in a system sold
until fully paid. In some circumstances, we mayuieg payment in full for our products prior to simipnt and may require international
customers to furnish letters of credit. For maiatee services, we either bill customers on a tineraaterials basis or sell customers
service agreements that are recorded as defervedue and provide for payment in advance on eidimeannual or other periodic

basis .
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Allowance for doubtful accounts

In evaluating the collectability of our accountseiable, we assess a number of fact ors, includisgecific customer ’s ability to
meet its financial obligations to us, such as wheth customer declares bankruptcy. Other factakide the length of time the
receivables are past due and historical colleatixperience. Based on these assessments, we rersdrae for specific customers as
well as a general reserve based on our historigaéréence for bad debts. If circumstances relatedpecific customers change, or
economic conditions deteriorate such that our pakction experience is no longer relevant, odineste of the recoverability of our
accounts receivable could be further reduced fiwerlievels provided for in the Consolidated FinahSiatements.

Our estimate for the allowance for doubtful acceuetated to trade receivables is based on twoadstiThe amounts calculated from
each of these methods are combined to determinetdleamount reserved.

First, we evaluate specific accounts where we haf@mation that the customer may have an inabiliymeet their financial
obligations (for example, aging over 90 days past dr bankruptcy). In these cases, we use our jedgrbased on available facts and
circumstances, and record a specific reserve far ¢hstomer against amounts due to reduce thevedgeito the amount that is
expected to be collected. These specific resemeesea- evaluated and adjusted as additional irdtion is received that impacts the
amount reserved.

Second, a general reserve is established for sibmers based on historical collection and wrifeegperience.

Our estimate of the allowance for doubtful accodotsfinancing receivables is determined by evahgaspecific accounts for which
the borrower is past due more than 90 days, owfoch it has information that the borrower may Ioabie to meet its financial obligati
ons (for example, bankruptcy). In these casesuse judgment, based on the available facts andmstances, and record a specific
reserve for that borrower against amounts due doige the outstanding receivable balance to the atibva t is expected to be
collected. If there are any specific reserves, taeyre-evaluated and adjusted as additional irdtam is received that impacts the
amount reserved.

We also provide an allowance account for returdsdiscounts. This allowance is evaluated on a fipexicount basis. In addition, we
provide a general reserve for all customers the¢ mot been specifically identified based on histdrexp erience.

Our ba d debt expense increased to $5.0 millio20ib3 from $3.0 million in 2012 and $1.7 million 2011 . The higher exp ense in
2013 was due to higher receivables related to &see revenue.

Our allowance for doubtful accounts increased td $8illion, or 6.2% of outstanding accounts recbleaat December 31, 2013 from
$ 4.3 million , or 5.4 % of outstanding accountseigable, at December 31, 201 2. Our percent odwtts receivable over 9 0 days
past due increased to 9.1% in 2013 from 6.4% i220%e believe that our allowance for doubtful agdsus a critical accounting
estimate because it is susceptible to change apdndent upon events that may or may not occur &whuse the impact of
recognizing additional allowances for doubtful actts may be material to the assets reported obalance sheet and in our results of
operations.

Income taxes

We and our domestic subsidiaries file a consoldiateS. federal income tax return. Our non-U.S. gliises file income tax returns in
their respective local jurisdictions. We provide ficcome taxes on those portions of our foreigrsgliiries’ accumulated earnings that
we believe are not reinvested indefinitely in tHaisiness es .

We account for income taxes under the asset ahditfjamethod. Deferred income tax assets and liigds are recognized for the
future tax consequences attributable to differemetaeen the financial statement carrying amouhéxisting assets and liabilities and
their respective tax bases and tax benefit canydods. Deferred income tax liabilities and assetsha end of each period are
determined using enacted tax rates.

We record deferred income tax assets arising femmporary differences between recorded net incondetaxable net income when

and if we believe that future earnings will be g@ifent to realize the tax benefit. We provide dua#ion allowance for those

jurisdictions and on those deferred tax assets evtiex expiration date of tax benefit carryforwaodghe projected taxable earnings
indicate that realization is not likely.
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Under the provisions of ASC 740, “Income Taxesyaduation allowance is required to be establishreth@intained when, based on
currently available information and other factarss more likely than not that all or a portion @feferred income tax asset will not be
realized. ASC 740 provides that an important fattatetermining whether a deferred income tax asfiebe realized is whether there
has been sufficient income in recent years and elnegufficient income is expected in future yearoider to utilize the deferred
income tax asset.

We believe that our estimate of deferred incomeatsets and our maintenance of a valuation allosvagainst such assets are critical
accounting estimates because they are subjeantmaother things, an estimate of future taxabternme in the U.S. and in other non-
U.S. tax jurisdictions, which are susceptible tamde and dependent upon events that may or maycoot, and because the impact of
our valuation allowance may be material to the tasggported on our balance sheet and in our resutiperations.

The determination of our income tax provision isnpbex because we have operations in numerous tesdictions outside the U.S.
that are subject to certain risks that ordinarilyuld not be expected in the U.S. Tax regimes inagerjurisdictions are subject to
significant changes, which may be applied on aestiive basis. If this were to occur, our tax exggecould be materially different than
the amounts reported.

We periodically estimate the probable tax obligagiaising historical experience in tax jurisdicti@msl our informed judgment. There
are inherent uncertainties related to the integpi@t of tax regulations in the jurisdictions in ialin we transact business. The
judgments and estimates made at a point in time chayge based on the outcome of tax audits, asagethanges to, or further
interpretations of, regulations. Income tax expeissadjusted in the period in which these eventsugcand these adjustments are
included in our C onsolidated S tatements of Incamea Other Comprehensive Income . If such chargjesplace, there is a risk that
our effective tax rate may increase or decreas@ynperiod.

Inventories

Inventories are stated at the lower of cost orealizable value, cost being determined predomitig on the first-in, first-out method.
Reserves for inventories are provided based stofiical experience and current product demand.ifuentory reserve was $ 4.3
million at December 31, 20 13, compared with $3.8ion at December 31, 2012 . We evaluate thegadey of these reserves
quarterly. Our determination of the allowance fordntory reserves is subject to change becausebised on management’s current

estimates of required reserves and potential adgrsis.

We believe that the allowance for inventory obstdese is a critical accounting estimate because susceptible to change and
dependent upon events that may or may not occurbanduse the impact of recognizing additional adstEnce reserves may be
material to the assets reported on our balance ahdén our results of operations.

Goodwill and other intangible and long-lived assets

We evaluate long-lived assets other than goodwill impairment whenever events or changes in cirtamegs indicate that the
carrying value of an asset may not be recoverdbthe estimated future cash flows (undiscounted without interest charges) from
the use of an asset are less than the carrying valwrite-down would be recorded to reduce thetedl asset to its estimated fair value.

The annual impairment testing required by ASC 3&@tangibles — Goodwill and Other,” requires usuge our judgment and could
require us to write down the carrying value of goodwill and other intangible assets in future pdsi As required by ASC 350 , we
have allocated goodwill to identifiable geograptéporting units, which are tested for impairmeringsa two-step process detailed in
that statement. See Notes 6 and 7 to the Consstidéihancial Statements . The first step requitesparing the fair value of each
reporting unit with our carrying amount, includiggodwill. If that fair value exceeds the carryingi@unt, the second step of the
process is not required to be performed and no i@t charge is required to be recorded. If tlzét ¥alue does not exceed th e
carrying amount, we must perform the second stéyiciwrequires an allocation of the fair value of tieporting unit to all assets and
liabilities of that unit as if the reporting uniati been acquired in a purchase business combiratidrihe fair value of the reporting
unit was the purchase price. The goodwill resulfiogn that purchase price allocation is then coragdp the carrying amount with
any excess recorded as an i mpairment charge.

Gooduwill set forth on the Consolidated Balance $hseof December 31, 20 13 arose from acquisitiansed out in 2013, 2012, 2011,
2010, 2009 , and in years prior to 2007 oodwill arising from acquisitions prior to 200&svallocated to geographic reporting units
based on the percentage of SLS printers then liedthy geographic area. Goodwill arising from asgigins since 2009 was allocated
to geographic reporting units based on geograpisigedsion of the acquired companies’ sales or abpition at the time of their
acquisition.
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Pursuant to the requirements of ASC 350 , we ayeired to perform a valuation of each of our thyeegraphic reporting units
annually, or upon significant changes in our bussnenvironment. We conducted our annual impairragalys is in the fourth quarter
of 2013. To determine the fair value of each rdapgrunit we utilized discounted cash flows, usingfyears of projected unleveraged
free cash flows and terminal EBITDA earnings mlétip The discount rates used for the analysisateitea weighted average cost of
capital based on industry and capital structurestdf for equity risk premiums and size risk premdlbased on market capitalization.
The discounted cash flow valuation uses projectiohduture cash flows and includes assumptions eoring future operating
performance and economic conditions and may diffen actual future cash flows. We also consideheddurrent trading multiples of
comparable publicly-traded companies and the hcstbpricing multiples for comparable merger andusition transactions that have
occurred in the industry. Under each fair value sneement methodology considered, the fair valueagh reporting unit exceeded its
carrying value; a ccordingly, no goodwill impairniejustments were recorded on our Consolidatedrigal Sheet .

The control premium that a third party would belwg to pay to obtain a controlling interest in 38ystems Corporation was
considered when determining fair value. In additiactors such as the performance of competitore &iso considered.

Management concluded that there was a reasonaditefbathe excess of the estimated fair valudefgeographic reporting units over
its market capitalization.

The estimated fair value of the three geographpoming units incorporated judgment and the useesifmates by management.
Potential factors requiring assessment includerthdu or sustained decline in our stock price, arace in results of operations from
projections, and additional acquisition transacionthe industry that reflect a lower control piem. Any of these factors may cause
us to re-evaluate goodwill during any quarter tigloaut the year. If an impairment charge was toafern for goodwill it would be a
non-cash charge and would not impact our cashipnsgit cash flows; however such a charge could lraweaterial impact to equity
and the Consolidated Statement of Income and Cdrepsive Income.

There was no goodwill impairment for t he yearsezhBecember 31, 2013, 2012 or 2011 .

We will evaluate the fair value of long-lived assét accordance with ASC 360, “Property, Plant Bqdipment” if events transpire to
indicate potential impairment. No impairment lesss recorded for the periods presented.

Determining the fair value of a reporting unit,angible asset or a long-lived asset is judgmentdliavolves the use of signific ant
estimates and assumptions. Management basesritsafaé estimates on assumptions that it believeseasonable but are uncertain
and subject to changes in market conditions.

Stock-based compensation

ASC 718, “Compensation — Stock Compensation,” meguthe recognition of the fair value of stock-lthsempensation. Under the
fair value recognition provisions of ASC 718, stdised compensation is estimated at the grantbdeted on the fair value of the
awards expected to vest and recognized as expamselyr over the requisite service period of the raw&ee Note 14 to the
Consolidated Financial Statements.

Contingencies

We account for contingencies in accordance with ASQ, “Contingencies.” ASC 450 requires that weordan estimated loss from a
loss contingency when information available primidsuance of our financial statements indicatas ithis probable that an asset has
been impaired or a liability has been incurredhet date of the financial statements and the amofthe loss can be reasonably
estimated. Accounting for contingencies such aallegatters requires us to use our judgment.

Non-GAAP Measures

In addition to our results determined in accordanith U.S. GAAP, management use s certain non-GAiA&ncial measures, which
adjust net income and earnings per share , in singesur operating performance. Management beletreese non-GAAP financial
measures of adjusted net income and adjusted garpir share serve as useful measures in evaluhgngverall performance of our
business.

Management use s these non-GAAP financial measarsupplement our C onsolidated F inancial Srtatgs presented on a GAAP
basis to facilitate a better understanding of thpdct that several significant, strategic acquis&ihad on our ongoing financial results.

51



These n on-GAAP financial measures are not preparadcordance with GAAP and may be different fnoom-GAAP financial
measures used by other companies and they arecsubjénherent limitations as they reflect the of judgments by our
management about which c osts, expenses and ¢thes are excluded from our GAAP financial statemémtdetermining our non-
GAAP financial measures. We compensate for thesgaliions by analyzing current and expected futesilts on a GAAP basis as
well as a non-GAAP basis and also by providing GAAPasures as required in our public disclosuresr@cmhciliations of our non-
GAAP financial measures to our GAAP financial sta¢éaits. The presentation of non-GAAP financial infation is not meant to be
considered in isolation or as a substitute fordinectly comparable financial performance or ligtyidneasures prepared in accordance
with GAAP. The non-GAAP financial measures are nme@ansupplement, and be viewed in conjunction wiBAAP financial
measures. We urge investors to review the recatioifi of our non-GAAP financial measures to the pamble GAAP financial
measures included below, and not to rely on anglsifinancial measure to evaluate our business.

As discussed in detail above, we report non-GAARsuees which adjust both net income and earningshmre by excluding the
impact of acquisition and severance expenses,dittEnamortization , non-cash interest expenea;eash stock-based compensation
and release s of valuation allowances on defemedssets. We provide the required reconciliatio®AAP net income and earnings
per share to non-GAAP adjusted net income and sdjiesarnings per share. Sether Financial Informatiorabove.

Recent Accounting Pronouncements

See Note 2 to our C onsolidated F inancial S tamesiacluded in this report for recently issuedasting standards, including the
expected dates of adoption and expected impacirt€ @mnsolidated F inancial S tatements upon adopti

Iltem 7A. OQuantitative and Qualitative Disclosures about Marlet Risk

We are exposed to market risk from fluctuationsnberest rates, foreign currency exchange rates,cammodity prices, which may
adversely affect our results of operations andniiiel condition. We seek to minimize these risksotigh regular operating and
financing activities and, when we consider it todpgropriate, through the use of derivative finahizistruments. We do not purchase,
hold or sell derivative financial instruments faading or speculative purposes .

Interest rates

Our exposure to market risk for changes in interatgs relates primarily to our cash and cash edgivs . We seek to minimize the
risk to our cash and cash equivalents by investas in excess of our operating needs in short;tieigh-quality instruments issued by
highly creditworthy financia | institution s, conmadions or governments. With the amount of cash emsh equivalents that we
maintained at December 31, 201 3, a hypothetitatést rate change of 1 percentage point, or 28 Ipoint s, would have a $ 3.1
million effect on our financial position and resutif operations.

From time to time, we may use derivative finandia@truments, including interest rate swaps, collarsoptions, to manage our
exposure to fluctuations in interest rates. At Deber 31, 20 13, we had no such financial instrusientstanding.

Foreign exchange rates

We transact business globally and are subjectks issociated with fluctuating foreign exchangestaApproximately 44.5 % of our
consolidated revenue i s derived from sales outtideU.S. See “Business—Global Operations” abovds Tevenue is generated
primarily from the operations of our foreign sategsidiaries in their respective countrie s andasunrding geographic areas and the
operations of our research and production subsidie6witzerland, and is denominated in each sudsit local functional currency
although certain sales are denominated in otheewaies, rather than the local functional curreridyese subsidiaries incur most of
their expenses (other than intercompany expensebgir local functional currenc ies . These cucies include the E uro, Australian
Dollar, British Pound , Swiss F ranc, Korean Wordapanese Y en and Indian Rupee .

The geographic areas outside the U.S. in which peraie are generally not considered to be higHlstionary. Nonetheless, these
foreign operations are sensitive to fluctuationscinrency exchange rates arising from, among atfiegs, certain intercompany
transactions that are generally denominated in th @lars rather than in their respective functianarencies. Our operating results ,
as well as our assets and liabilities , are al®jestito the effects of foreign currency translatishen the operating results, assets and
liabilities of our foreign subsidiaries are transthinto U.S. d ollars in our Consolidated FinahSi@tements.
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We and our subsidiaries conduct business in vaoustries using both the functional currenciethose countries and other
currencies to effect cross border transactionsaAssult, we and our subsidiaries are subject ¢origk that fluctuations in foreign
exchange rates between the dates that those tt@msaare entered into and their respective seétigrdates will result in a foreign
exchange gain or loss. When practicable, we endaavoatch assets and liabilities in the same aayen our U.S. balance sheet and
those of our subsidiaries in order to reduce thisks. We also, when we consider it appropriatégreinto foreign currency contracts to
hedge exposures arising from those transactions.

We do not hedge for trading or speculative purpoaed our foreign currency contracts are generdilyrt-term in nature, typically

maturing in 90 days or less. We have elected nprépare and maintain the documentation to quétiffhedge accounting treatment
under ASC 815, “Derivatives and Hedging,” and tfenes we recognize all gains and losses (realizednoealized ) in interest and
other expense , net in our C onsolidated S tatesrarincome and Comprehensive Income .

As noted above, we may use derivative financiatrimsents, including foreign exchange forward cactsaand foreign currency
options, to fix or limit our exposure to currendydtuations. We do not hedge our foreign curreexgosures in a manner that would
entirely eliminate the effects of changes in foneixchange rates on our consolidated net inconfessr.

At December 31, 201 3a hypothetical change of 10% in foreign currencghemge rates would cause approximately a $ 22.9
million change in revenue in our Consolidated Stegiet of Income and Comprehensive Income assumirghar variables were held
constant.

Commaodity prices

W e use various raw materials and energy productonjunction with our printer assembly and prirdtenials blending processes.
Generally, we acquire such components at markeeprand do not use financial instruments to hedgenwdity prices. As a result,
we are exposed to market risks related to changesrmmodity prices of these components. At Decerie201 3 , a hypothetical
10% change in commodity prices for raw materialsulfocause approximately a $ 0.9nillion change to cost of sales in our
Consolidated Statement of Income and Comprehetsogane.

Item 8. Financial Statements and Supplementary Data

Our Consolidated Financial Statements set fortbva@n pages F-1 through F- 43 are incorporatedimérereference.

Item 9. Changes in and Disagreements with Accountants on Acunting and Financial Disclosure

Not applicable.

Item 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures (as defined ule13a-15(e) and 15d-15(e) under the Securitiehdhge Act of 1934, as
amended (“the Exchange Act”)) are controls and @doces that are designed to provide reasonableaassuthat information required
to be disclosed in the reports that we file or sitlumder the Exchange Act is recorded, processednsarized and reported within the
time periods specified in the SEC’s rules and foramsl that such information is accumulated and conicated to our management,
including our Chief Executive Officer and Chief Rircial Officer, in a manner to allow timely decissoregarding required disclosures.
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As of December 31, 201 3, we carried out an evianaunder the supervision and with the partidgabf our management, including
our Chief Executive Officer and Chief Financial iO#fr, of the effectiveness of the design and opmradf our disclosure controls and
procedures (as defined in Rules 13a-15(e) and b%el bf the Securities Exchange Act of 1934, asrated (the “Exchange Act.”))
pursuant to Rules 13a-15 and 15d-15 under the Exgeh@ct. These controls and procedures were deasignérovide reasonable
assurance that information required to be disclasale reports that we file or submit under thestiange Act is recorded, processed,
summarized and reported within the time periodifipd in the SEC's rules and forms and that suddbrimation is accumulated and
communicated to management, including our Chiefchtiee Officer and Chief Financial Officer, in a nreer to allow timely
decisions regarding required disclosures. Basethignevaluation, including an evaluation of theeruteferred to above in this Iltem
9A , management has concluded that our disclosongrals and procedures were effective as of Decerfifhe 201 3 to provide
reasonable assurance that information requiree tdidclosed in the reports that we file or submier the Exchange Act is recorded,
processed, summarized and reported within the pier@ods specified in the SEC’s rules and forms #rat such information is
accumulated and communicated to management, imgudlir Chief Executive Officer and Chief Finand@ificer, in a manner to
allow timely decisions regarding required disclesur

Management’s Report on Internal Control over Finangal Reporting

Our management is responsible for establishing raathtaining adequate internal control over finahc@gporting, as such term is

defined in Rules 13a-15(f) and 15d-15(f) under 8exurities Exchange Act of 1934. Internal contreérofinancial reporting is a

process designed under the supervision of our ipah@xecutive and principal financial officers poovide reasonable assurance
regarding the reliability of financial reporting cthe preparation of financial statements for exEpurposes in accordance with
accounting principles generally accepted in theé¢hBtates of America.

Our internal control over financial reporting ispported by written policies and procedures thatgderto the maintenance of records
that, in reasonable detail, accurately and faielject the transactions and dispositions of ouesprovide reasonable assurance that
transactions are recorded as necessary to permipriparation of financial statements in accordamith accounting principles
generally accepted in the United States of Amednd that our receipts and expenditures are beingenasd recorded only in
accordance with authorizations of our managemedtpaavide reasonable assurance regarding the piemeor timely detection of
unauthorized acquisition, use or disposition of @assets that could have a material effect on oanfiial statements.

In connection with the preparation of this FormKL0with the participation of our Chief Executivefidér and Chief Financial Officer,
we conducted an evaluation of the effectivenessuofinternal control over financial reporting asécember 31, 201 3 based on the
criteria established in Internal Control—Integrate@mework issued by the Committee of Sponsoringg@irations of the Treadway
Commission in 1992 (“COSO"). Our assessment inaluale evaluation of the design of our internal cointver financial reporting and
testing of the operational effectiveness of ouerinél control over financial reporting. Based ois #valuation, our management has
concluded that our internal control over financgporting was effective as of December 31, 201 3 .

Because of its inherent limitations, a system &rimal control over financial reporting can provioldy reasonable assurance and may
not prevent or detect misstatements. In additioojeptions of any evaluation of effectiveness twfe periods are subject to the risks
that controls may become inadequate because ofjelan conditions and that the degree of compliavittethe policies or procedures
may deteriorate.

BDO USA, LLP, the independent registered publicoaeting firm who audited our C onsolidated F inah@ tatements included in
this Form 10-K, has issued a report on our intecoatrol over financial reporting, which is inclutla Item 8 of this Form 10-K.

Changes in Internal Controls over Financial Reporthg

There were no changes in our internal control divancial reporting (as defined in Rules 13a-15¢ig 15d-15(f) under the Securities
Exchange Act) during the quarter ended DecembeR@1,3 that materially affected, or are reasondikbly to materially affect, our
internal control over financial reporting.

Iltem 9B. Other Information

None .
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PART 1l

Iltem 10. Directors, Executive Officers and Corporate Governace

The information required in response to this Iteith lve set forth in our Proxy Statement for our 2DAnnual Meeting of Stockholders
under the captions “Election of Directors,” “Corpte Governance Matters,” “Section 16(a) Benefidialvnership Reporting
Compliance,” “Corporate Governance Matters—CodeCohduct and Code of Ethics,” “Corporate Governakizgters—Corporate
Governance and Nominating Committee,” and “Corpofabvernan ce Matters—Audit Committee.” Such infation is incorporated
herein by reference.

Iltem 11. Executive Compensation

The information in response to this Item will be &&th in our Proxy Statement for our 201 4 Annivideting of Stockholders under
the captions “Director Compensation,” “Executiven@ensation,” “Corporate Governance Matters—Comperms&ommittee,” and
“Executive Compensation—Compensation Committee Re@@uch information is incorporated herein byereice.

Iltem 12. Security Ownership of Certain Beneficial Owners andlanagement and Related Stockholder Matters

Except as set forth below, the information requiedesponse to this Item will be set forth in doxy Statement for our 201 4
Annual Meeting of Stockholders under the captiorci&ity Ownership of Certain Bene ficial Owners addnagement.” Such
information is incorporated herein by reference.

Equity Compensation Plans

The following table summarizes information abowt #quity securities authorized for issuance undercompensation plans as of
December 31, 201 3. For a description of thésesp please see Note 14 to the ConsolidatedEimiaStatements.

Number of securities to be issue
upon exercise of outstanding  Weighted average exercise pric Number of securities remaining
stock options, warrants and of outstanding options, warrantsavailable for future issuance unde
(Dollarsin thousands) rights and rights equity compensation plans

Plan Category

Equity compensation plans approved by

stockholder — $ — 1,445

Equity compensation plans not approved by

stockholders — — —
Total — $ — 1,445

Iltem 13. Certain Relationships and Related Transactions an®irector Independence

The information required in response to this Iteith lve set forth in our Proxy Statement for our 2DAnnual Meeting of Stockholders
under the caption s “Corporate Governance Mattergeeidr Independence” and “Corporate Governancetdviat— Related Party
Transaction Policies and Proced ures.” Such inftionas incorporated herein by reference.

Item 14. Principal Accounting Fees and Services

The information in response to this Item will be f&eth in our Proxy Statement for our 201 4 AahMeeting of Stockholders under
the caption “Fees of Independent Regis tered P@dounting Firm.” Such information is incorporateerein by reference.
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PART IV

Item 15. Exhibits, Financial Statement Schedules

(a)(3)

2.1

2.2

2.3

3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

3.10

3.11

Exhibits
The following exhibits are included as part of tfilieg and incorporated herein by this referer

Acquisition Agreement, dated October 12, 2010, b among 3D Systems Corporation, 3D Systems Itdlia
Francesco Giorgio Buson and Glas S.S. (Incorporbyeteference to Exhibit 2.1 to Form-& filed on October 1:
2010.)

Asset Purchase Agreement, dated as of Novembe®1tl,, by an among 3D Systems Corporation, 3D SysteA)
Huntsman Advanced Materials Americas LLC, and Huonats Advanced Materials (Switzerland) GmbH. (Incogbex
by reference to Exhibit 2.1 to Forn-K filed on November 1, 2011

Stock Purchase Agreement, dated November 21, 280 Bnd among 3D Systems Corporation, 3D Systents,
Contex Group A/S, and Ratos AB. (Incorporatedéfgnence to Exhibit 2.1 to Forn-K filed on November 22, 2011

Certificate of Incorporation of Registrant. (Incorpted by reference to Exhibit 3.1 to FormB filed on August 1¢
1993, and the amendment thereto, filed on ForB/&\ on February 4, 1994.)

Amendment to Certificate of Incorporation filed dviay 23, 1995. (Incorporated by reference to Exi8bd tc
Registrant’s Registration Statement on Forr28A, filed on May 25, 1995.)

Certificate of Designation of Rights, Preferencesl @rivileges of Preferred Stock. (Incorporated rbference t
Exhibit 2 to Registrant’s Registration Statementonm 8-A filed on January 8, 1996.)

Certificate of Designation of the Series B Con#etiPreferred Stock, filed with the Secretary citStof Delaware ¢
May 2, 2003. (Incorporated by reference to Exi8hlt to Registrant’s Current Report on Formlig, filed on May 7
2003.)

Certificate of Elimination of Series A Preferredb&t filed with the Secretary of State of DelawareMarch 4, 200«
(Incorporated by reference to Exhibit 3.6 of Regists Annual Report on Form 18K for the year ende
December 31, 2003, filed on March 15, 20(

Certificate of Elimination of Series B Preferrecb&kt filed with the Secretary of State of Delaware June 9, 200
(Incorporated by reference to Exhibit 3.1 of Ragist's Current Report on Form-&, filed on June 9, 2006.)

Certificate of Amendment of Certificate of Incorptipn filed with Secretary of State of Delaware May 19, 2004
(Incorporated by reference to Exhibit 3.1 of thegREant’'s Quarterly Report on Form 3@ for the quarterly peric
ended June 30, 2004, filed on August 5, 20

Certificate of Amendment of Certificate of Incorptipn filed with Secretary of State of Delaware May 17, 200t
(Incorporated by reference to Exhibit 3.1 of thegR&ant's Quarterly Report on Form 3@ for the quarterly peric
ended June 30, 2005, filed on August 1, 20

Certificate of Amendment of Certificate of Incorption filed with the Secretary of State of Delaware October °
2011. (Incorporated by reference to Exhibit 3.Féom &K filed on October 7, 2011

Certificate of Designations, Preferences and RigfitSeries A Preferred Stock, filed with the Semngtof State ¢
Delaware on December 9, 2008. (Incorporated byreafe to Exhibit 3.1 of Registrant’s Current RegortForm 8K,
filed on December 9, 200¢

Certificate of Elimination of Series A Preferrecb&kit filed with the Secretary of State of DelawareMovember 1-
2011. (Incorporated by reference to Exhibit 3.Feom ¢-K filed on November 15, 2011
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3.12

3.13

4.1*

4.2*

4.3*

4.4*

4.5%

4.6*

4.7

4.8

10.1

10. 2

10. 3

10. 4

10.5

10.6

10.7

Amended and Restated ByLaws. (Incorporated by reference to Exhibit 3.2tlé Registrant’s CurrerReport ol
Form 8-K, filed on December 1, 2006. )

Certificate of Amendment of Certificate of Incorption filed with the Secretary of State of DelawareMay 21, 201.
(Incorporated by reference to Exhibit 3.1 of theggR&ran’s Current Report on Forn-K filed on May 22, 2013.

Amended and Restated 2004 Incentive Stock Plambdbystems Corporation (Incorporated by referendextoibit 4.1
to the Registra’s Amendment No.1 to Registration Statement on F&-8, filed May 20, 2009.

Form of Restricted Stock Purchase Agreement for |IByees. (Incorporated by reference to Exhibit 402 the
Registrant’s Registration Statement on Forr8Sfiled on May 19, 2004.)

Form of Restricted Stock Purchase Agrestnfor Officers. (Incorporated by reference to Bih.3 to the Registrard’
Registration Statement on Form-8, filed on May 19, 2004.)

Restricted Stock Plan for NonEmployee Directors of 3D Systems Corporation. (fpooated by reference
Exhibit 4.4 to the Registrant’'s Registration Statetron Form S8, filed on May 19, 2004.)

Amendment No. 1 to Restricted Stock FlanNon-Employee Directors. (Incorporated by reference xbilt 10.1 tc
the Registrant’'s Quarterly Report on Form-1D for the quarterly period ended June 30, 200&d fdn August 1, 200t

Form of Restricted Stock Purchase Agreement for Nemployee Directors. (Incorporated by reference xbikit 4.5
to the Registrant’s Registration Statement on F8rB, filed on May 19, 2004.)

Indenture, dated asf November 22, 2011, by and between 3D Systemgdtation and Wells Fargo Bank, Natic
Association, as Trustee (incorporated by refereéadexhibit 4.1 to Form 8-K filed on November 22,120.)

Specimen Common Stock Certificate. (Incorporatedréference to Exhibit 4.1 to the RegistranRegistratio
Statement on Form-3 (No. 33:-182065) filed on June 12, 207)

Patent License Agreement dated December 16, 1988dypetween 3D Systems, Inc., NTT Data CMET, &mgl NT1
Data Corporation. (Incorporated by reference toikxi0.56 to Registrant's Annual Report on Form- for the
year ended December 31, 1998, filed on March 329

Lease Agreement dated February 8, 2008elka the Registrant and KDCarolina Investments 3, LP. (Incorpore
by reference to Exhibit 99.1 to Registrant’s Cutf@aport on Form 8K, filed on February 10, 2006.)

First Amendment to Lease Agreement dAtggust 7, 2006 between the Registrant and KCdkelina Investments
LP. (Incorporated by reference to Exhibit 10.1 egitrant’s Current Report on Form-K, filed on August 14, 2006.)

Second Amendment to Lease Agreement effective a3ctdber 6, 2006 to Lease Agreement dated Feb8ja2@0¢
between 3D Systems Corporation and KB&rolina Investments 3, LP. (Incorporated by refeesto Exhibit 10.1 ¢

Registrant’s Current Report on Form-R, filed on October 10, 2006.)

Third Amendment to Lease Agreement effective aB@fember 18, 2006 to Lease Agreement dated Feb8,@Q0¢
between 3D Systems Corporation and KB&rolina Investments 3, LP. (Incorporated by refeesto Exhibit 10.1 ¢

Registrant’s Current Report on Form+-g, filed on December 20, 2006.)

Fourth Amendment to Lease Agreement effective aSetiiruary 26, 2007 to Lease Agreement dated Fegb8,)&200t
between 3D Systems Corporation and KD&rolina Investments 3, LP. (Incorporated by refeesto Exhibit 10.1 «

Registrant's Current Report on Form+-Rg, filed on March 1, 2007.)

Fifth Amendment to Lease Agreement effective asMafch 17, 2011 to Lease Agreement dated FebruaB08¢
between 3D Systems Corporation and KB&rolina Investments 3, LP. (Incorporated by mfee to Exhibit 10.1
Form &K filed on March 18, 2011
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10.8*

10.9*

10.10*

1011*

101 2*

141

14.2

211

23.1

31.1

31.2

32.1

32.2

101.IN S

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

*

Employment Letter Agreement, effective September2D®3, by and between Registrant and Abraham hehRetal
(Incorporated by reference to Exhibit 10.1 to Regi®’s Current Report on Form-&, filed on September 22, 2003.)

Agreement, dated December 17, 2003, by and betvRmistrant and Abraham N. Reichental. (Incorporatg
reference to Exhibit 10.43 to Registrant's Amendmdio. 1 to Registration Statement on Form-$, filed or
January 21, 2004

First Amendment to Employment Agreement, dated 2dly2007, by and between Registrant and Abraha
Reichental. (Incorporated by reference to ExhibitLllto Registrant’s Quarterly Report on Form-1D for the quarter!
period ended June 30, 2007, filed on August 6, 2(

Charles W. Hull consulting arrangem@ntorporated by reference to Exhibit 10.1 of Registrants Quarterly Repa
on Form 1+-Q filed on July 29, 2010

Kevin P. McAlea severance arrangen(iertiorporated by reference to Exhibit 10.1 of tregRtrants Quarterly Repa
on Form 1+-Q filed on July 29, 2010

Code of Conduct , as amended effectivefdgovember 30, 2006 (Incorporated by referenc&xhibit 99.10f the
Registrant’s Current Report on Form-R, filed on December 1, 2006. )

3D Systems Corporation Code of Ethics for Senisakcial Executives and Directors. (Incorporatedréfigrence t
Exhibit 14.2 of the Registrant’'s Annual Report ooria 10 -K for the year ended December 31, 2003, filec
March 15, 2004.

Subsidiaries of Registrar

Consent of Independent Registered Public Accouriing datecFebruary28, 2014 .

Certification of Principal Executive Officer Pursudo Section 302 of the Sarbanedxley Act of 2002, dated Febru:
28, 2014.

Certification of Principal Financial Officer Pursitao Section 302 of the Sarbanedxley Act of 2002, dated Februi
28, 2014.

Certification of Principal Executive Officer pursuao Section 906 of the Sarbane3xley Act of 2002, dated Febru:
28, 2014.

Certification of Principal Financial Officer pursuato Section 906 of the Sarbane3xley Act of 2002, dated Febru:
28, 2014.

XBRL Instance Document

XBRL Taxonomy ExtensioScheme Document

XBRL Taxonomy Extension Calculation Linkbase Docuntr
XBRL Taxonomy Extension Definition Linkbase Docurnh
XBRL Taxonomy Extension Label Linkbase Docum

XBRL Taxonomy Extension Presentation Linkbase Doenin

Management contract or ¢ ompensatory plan or aeraegt
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the Regidthas duly caused this report to
be signed on our behalf by the undersigned, théoeduly authorized.

3D Systems Corporatic

By: /s/ ABraHAM N. R EICHENTAL
Abraham N. Reichent:
President and Chief Executive Offic

Date: February28, 2014

Pursuant to the requirements of the Securities &xgl Act of 1934, this report has been signed bélgwhe following persons on
behalf of registrant and in the capacities andhendates indicated.

Signature

Title Date

/s/ ABraHAM N. R EICHENTAL

Abraham N. Reichent:

/s/ D amoN J. GREGOIRE

Damon J. Gregoir

/s/ CHARLESW. H uLL

Charles W. Hul

/s] G. WALTER L oewenBsaum, Il

G. Walter Loewenbaum,

/s/ Jim D. K EVER

Jim D. Kever

/s/ KEviIN S. M oORE

Kevin S. Moore

/s/ DANIEL S. VAN R IPER

Daniel S. Van Ripe

/s/ WiLLiam E. CURRAN

William E. Curran

/s/ KAReNE. WELKE

Karen E. Welke

/s/ PETER H. DiamANDIS

Peter H. Diamandi

Chief Executive Officer, President and Director
(Principal Executive Officer

ebFuary 28 , 2014

Senior Vice President and Chief Financial
Officer
( Principal Financial and Accounting Office

February 28 , 2014

Executive Vice President, Chief Technology
Officer and Directo

Feby 28 , 2014

Chairman of the Board of Directors Februasy, 2014

Director February 28 , 2014
Director February 28 , 2014
Director February 28 , 2014
Director February 28 , 2014
Director February 28 , 2014
Director February 28, 2014
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Stockholders and Board of Directors
3D Systems Corporation
Rock Hill, South Carolina

We have audited 3D Systems Corporation and itsidiabes’ (the “Company”) internal control over &ncial reporting as of

December 31, 201 3, based on criteria establigimédternal Control — Integrated Framework (1998sued by the Committee of
Sponsoring Organizations of the Treadway Commisgior(the COSO criteria). 3D Systems Corporatian@aagement is responsible
for maintaining effective internal control over dimcial reporting and for its assessment of thectéffeness of internal control over
financial reporting, included in the accompanyitigfn 9A, Management’s Report on Internal Contradrokinancial Reporting.” Our

responsibility is to express an opinion on the Canys internal control over financial reporting bd<on our audit.

We conducted our audit in accordance with the stedelof the Public Company Accounting Oversight lo@nited States). Those
standards require that we plan and perform thetaodobtain reasonable assurance about whethectigfeinternal control over
financial reporting was maintained in all mateniabpects. Our audit included obtaining an undedétgnof internal control over
financial reporting, assessing the risk that a nalteveakness exists, and testing and evaluatiagl#sign and operating effectiveness
of internal control based on the assessed risk.a@dit also included performing such other procedwas we considered necessary in
the circumstances. We believe that our audit pex/@ reasonable basis for our opinion.

A company'’s internal control over financial repogiis a process designed to provide reasonableaassuregarding the reliability of
financial reporting and the preparation of finahsi@mtements for external purposes in accordante génerally accepted accounting
principles. A company’s internal control over fimgal reporting includes those policies and proceduthat (1) pertain to the
maintenance of records that, in reasonable detedurately and fairly reflect the transactions aigpositions of the assets of the
company; (2) provide reasonable assurance thagactions are recorded as necessary to permit atépaof financial statements in
accordance with generally accepted accounting iples; and that receipts and expenditures of thmepamy are being made only in
accordance with authorizations of management amectdirs of the company; and (3) provide reasonasigurance regarding
prevention or timely detection of unauthorized asitjion, use, or disposition of the company’s asdkat could have a material effect
on the financial statements.

Because of its inherent limitations, internal cohtsver financial reporting may not prevent or detaisstatements. Also, projections
of any evaluation of effectiveness to future pesiade subject to the risk that controls may becoradequate because of changes in
conditions, or that the degree of compliance withpolicies or procedures may deteriorate.

In our opinion, 3D Systems Corporation did maintamall material respects, effective internal cohbver financial reporting as of
December 31, 201 3, based on the COSO criteria.

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight Bo#dnited States), the
consolidated balance sheets of 3D Systems Corporatid its subsidiaries as of December 31, 201d326n12 , and the related
consolidated statements of income and compreheirsdegne, stockholders’ equity and cash flows focheaf the three years in the
period ended December 31, 201 3 and our reptetidéebruary 28 , 201 4 expressed an unquabifition thereon.

/s/ BDO USA, LLP

BDO USA, LLP
Charlotte, North Carolina
February 28 , 201 4
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Stockholders and Board of Directors of
3D Systems Corporation
Rock Hill, South Carolina

We have audited the accompanying consolidated balaheets of 3D Systems Corporation and its swbidi(the “Company”) as of

December 31, 20 13 and 20 12 and the relatedotidated statements of income and comprehensoa@nrie, stockholders’ equity

and cash flows for each of the three years in #reog ended December 31, 20 13 . These finan@#rsients are the responsibility of
the Company’s management. Our responsibility Bxgress an opinion on these financial statemerstscban our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting Oversighamio(United States). Those
standards require that we plan and perform thet éodibtain reasonable assurance about whethdinidwecial statements are free of
material misstatement. An audit includes examinomya test basis, evidence supporting the amounttsd&closures in the financial
statements, assessing the accounting principles arse significant estimates made by managementielisas evaluating the overall
financial statement presentation. We believe thatadits provide a reasonable basis for our opinio

In our opinion, the C onsolidated F inancial Snatats referred to above present fairly, in all mateespects, the financial position of
3D Systems Corporation and its subsidiaries asemfeihber 31, 20 13 and 20 12 and the results operations and its cash flows
for each of the three years in the period endeceBder 31, 20 13 in conformity with accounting pijihes generally accepted in the
United States of America.

We have also audited, in accordance with the stasdaf the Public Company Accounting Oversight Bo#dnited States), the
Company’s internal control over financial reporting of December 31, 20 13 , based on criteria kshiald in Internal Control—
Integrated Framework ( 1992igsued by the Committee of Sponsoring Organizatafrtbe Treadway Commission in (COSO ) and
our report dated February 28 , 201 4 expressedh@nalified opinion thereon.

/s/ BDO USA, LLP

BDO USA, LLP
Charlotte, North Carolina
February 28, 201 4
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3D Systems Corporation
Consolidated Balance Sheets
As of December 31, 20 13 and 20 12

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

Cash and cash equivalel

Accounts receivable, net of allowance for doub#fttounts of $8,133 (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 obligatit
Accounts payabl
Accrued and other liabilitie
Customer deposit
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@des (2013) and 120,000 (2012); issued
103,818 (2013) and 89,783 (20:
Additional paic-in capital
Treasury stock, at cost: 600 shares (2013) andsBages (2012
Accumulated earning
Accumulated other comprehensive inco
Total 3D Systems Corporation stockholders' eq
Noncontrolling interes
Total stockholdel' equity
Total liabilities and stockholde’ equity

See accompanying notes to consolidated finanagstents.

December 31,

December 31,

2013 2012
$ 306,316 $ 155,85¢
132,121 79,869
75,148 41,820
7,203 4,010
6,067 5,867
— 13
526,855 287,438
45,208 34,353
141,709 108,377
370,066 240,314
548 107
13,470 6,853
$ 1,097,85¢ $ 677,442
$ 187 $ 174
51,729 32,095
28,430 24,789
5,466 2,786
24,644 15,309
110,456 75,153
7,277 7,443
11,416 80,531
19,714 23,142
15,201 10,840
164,064 197,10¢
104 60
866,552 460,237
(286, (240,
60,487 16,410
5,789 3,866
932,646 480,332
1,146 —
933,792 480,332
$ 1097,85€ $ 677,442




3D Systems Corporation
Consolidated Statements of Income and Comprehersi Income
Years Ended December 31, 201 3, 20 12 and 20 11

(in thousands, except per share amounts) 2013 2012 2011
Revenue
Products $ 356,032 229,980 137,306
Services 157,368 123,653 93,117
Total revenue 513,400 353,633 230,423
Cost of sales
Products 159,628 105,286 66,589
Services 86,178 67,151 54,806
Total cost of sale 245,806 172,437 121,395
Gross profil 267,594 181,196 109,028
Operating expense
Selling, general and administrati 143,244 97,422 59,795
Research and developm 43,489 23,203 14,331
Total operating expens: 186,733 120,625 74,126
Income from operatior 80,861 60,571 34,902
Interest and other expense, 16,855 17,292 2,456
Income before income tax 64,006 43,279 32,446
Provision for (benefit of) income tax 19,887 4,338 (2,974
Net income 44,119 38,941 35,420
Net (income) attributable to noncontrolling intetr (12) — —
Net income attributable to 3D Systems Corpora $ 44,107 38,941 35,420
Other comprehensive incorr
Pension adjustments, net of taxes: $78 (2013), $3062) and $122 (201. $ (168; (714 (275
Foreign currency translation gain (loss) attriblgetb 3D Systems Corporatic 1,968 1,640 (1,743
Liquidation of noi-US entity 173 — —
Total other comprehensive income (lo 1,973 926 (2,018
Comprehensive incorr 46,080 39,867 33,402
Foreign currency translation (gain) attributableémcontrolling interes (50) — —
Comprehensive income attributable to 3D Systemg@ation $ 46,030 39,867 33,402
Net income per share available to 3D Systems constamkholder— basic and dilute:$ 0.45 0.48 0.47

See accompanying notes to consolidated finan@&distents.

F-5



3D Systems Corporation

Consolidated Statements of Stockholders’ Equity
Years Ended December 31, 201 3,20 12 and 20 11

Treasury
Common Stock Stock
Total 3D
Accumulated Systems Equity

Par Other Corporation Attributable to

Value Additional Accumulated Comprehensive Stockholders' Noncontrolling Total Stockholders'
(| n thousands, except par value) Shares  $0.001 Paid In Capital Shares Amount Earnings Income (Loss) Equity Interest Equity
Balance at December 31, 201 23,474% 23 $186,252134%(189%$(57,925% 4,958 133,119% — 133,119
Exercise of stock optior 306 —@ 2536 — — — — 2,536 — 2,536
Issuance (repurchase) of restricted stock 263 —@ 253190 (25) — — 228 — 228
Issuance of common sto 1,495 2 62,052 — — — — 62,054 — 62,054
Issuance of stock for 5.50% senior convertible
notes — — 17,770 — — — — 17,770 — 17,770
Common stock spli 25,329 26 — — — (26) — — — —
Issuance of stock for acquisitio 110 — 3,042 — — — — 3,042 — 3,042
Stocl-based compensation expel 8 — 2,637 — — — — 2,637 — 2,637
Net income —_ — —_ — — 35,420 — 35,420 — 35,420
Pension adjustme — — — — — — (275 (275; — (275
Foreign currency translation adjustm - = = = = — (1,743 (1,743 — (1,743
Balance at December 31, 201 50,975% 51 $274,542324%(214$(22,531% 2,940 $254,788% —$ 254,788
Exercise of stock optior 1,055 1 3,903 — — — — 3,904 — 3,904
Tax benefits from share-based payment
arrangement —_ — 1,514 — — — — 1,514 — 1,514
Issuance (repurchase) of restricted stock 524 1 524 31 (26) — — 499 — 499
Issuance of common sto 4,151 4 106,885 — — 106,889 — 106,88¢
Issuance of stock for 5.50% senior convertible
notes 2,845 3 60,079 — — — — 60,082 — 60,082
Issuance of stock for acquisitio 294 —@ 7672 — — — — 7,672 — 7,672
Stock-based compensation expel 11 — 5,118 — — — — 5,118 — 5,118
Net income —_ — —_ — — 38,941 — 38,941 — 38,941
Pension adjustme = = — — — — (714 (714 — (714,
Foreign currency translation adjustm — — — — — — 1,640 1,640 — 1,640
Balance at December 31, 201 59,855% 60 $460,237355%(240'$ 16,410% 3,866 $480,333% —$ 480,333
Tax benefits from share-based payment
arrangement —_ — 26,038 — — — — 26,038 — 26,038
Issuance (repurchase) of restricted stock 1,001 1 947 68 (46) — — 902 — 902
Issuance of stock for 5.50% senior convertible
notes 4675 5 80,749 — — — — 80,754 — 80,754
Common stock spli 30,867 31 @arrarr = (30) — (176, — (176
Issuance of stock for acquisitio 293 — 13,131 — — — — 13,131 — 13,131
Issuance of stock for equity rai 7,112 7 272,069 — — — — 272,076 — 272,076
Stock-based compensation expel 15 — 13,558 — — — — 13,558 — 13,558
Net income —_ — —_ — — 44,107 — 44,107 12 44,119
Noncontrolling interest for business combinati —_ — — — — — — — 1,084 1,084
Pension adjustme| — = — = = — (168; (168; — (168
Liquidation of noi-US entity — — — — — — 173 173 — 173
Foreign currency translation adjustm = = = = o = 1,918 1,918 50 1,968
Balance at December 31, 201 103,8183104 $866,552600% (286'$ 60,487% 5,78910$932,646$ 1,146$ 933,792

@ Amounts not shown due to rounding.

(b) Accumulated other compreinsiveincomeof $5,789consistsof a cumulative unrealized loon pension plan ¢$1,076, ¢
$173 gairon the liguidation of a n-US entity ancf oreign currency translation geof $6,692.

See accompanying notes to consolidated financial statsme
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3D Systems Corporation

Consolidated Statements of Cash Flows

Years Ended December 31, 2013, 2012 and 2011

(in thousands)
Cash flows from operating activitie
Net income
Adjustments to reconcile net income to net cashigeal by operating activitie:
Benefit of deferred income tax
Depreciation and amortizatic
Non-cash interest on convertible no
Provision for bad debr
Stoclk-based compensatic
(Gain) loss on the disposition of property and pment
Deferred interest incomr
Loss on conversion of convertible d
Changes in operating accour
Accounts receivabl
Inventories
Prepaid expenses and other current a:
Accounts payabl
Accrued liabilities
Customer deposit
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 5.50% convertible no
Tax benefits from sha-based payment arrangeme
Convertible notes capitalized co
Proceeds from exercise of stock options and résttistock, ne
Cash disbursed in lieu of fractional shares relédestock splii
Repayment of capital lease obligatic
Restricted cas
Net cash provided by financing activiti
Effect of exchange rate changes on ¢
Net increase (decrease) in cash and cash equis
Cash and cash equivalents at the beginning oféhieq
Cash and cash equivalents at the end of the p

Interest payment
Income tax paymen
Transfer of equipment from inventory to propertyl @gyuipment, ne®
Transfer of equipment to inventory from propertyl @aguipment, ne®
Stock issued for acquisitions of busines
Notes redeemed for shares of common s

See accompanying notes to consolidated finanagstents.

2013 2012 2011
$ 44119 $ 38941 $ 35420
(9,892 (661 (5,140
30,444 21,229 11,093
974 3,876 409
4,961 3,039 1,731
13,558 5,118 2,637
1,128 (674 256
(1,018 — —
11,275 7,021 —
(43,684 (19,246 (12,090
(30,893 (12,225 (2,608
(1,780 (794 45
7,620 (238, (3,457
(6,495 7,567 (2,496
1,904 (1,336 857
7,526 1,164 525
(4,563 (1,251 478
25,184 51,530 27,660
(6,972 (3,224 (2,870
(1,648 (729, (336
1,882 — 174
(162,318 (183,701 (92,677
(4,701 — —
(173,757 (187,654 (95,709
272,076 106,889 62,054
— — 148,960
26,038 1,514 —
— — (3,594

902 4,400 2,764
(176 — —
(157, (163, (221,
13 — 12
298,696 112,640 209,975
334 223 (155
150,457 (23,261 141,771
155,859 179,120 37,349
$ 306,316 $ 15585¢ $ 179,12C
$ 1584 $ 9113 $ 1,188
5,642 3,506 1,523
4,886 4,057 3,714
612 1,924 1,068
13,131 7,672 3,042
80,754 60,082 —



(@ Inventory is transferred from inventory to propeatyd equipment at cost when the Company requirési@ual machines fc
training or demonstration or for placement into €piarts locations

() In general, an asset is transferred from propertyemuipment, net into inventory at its net bookigavhen the Company has
identified a potential sale for a used mach

Note 1 Basis of Presentation

The consolidated financial statements include tbeoants of 3D Systems Corporation and all majasityred subsidiaries (the
“Company”). All significant intercompany accountadatransactions have been eliminated in consotidaffhe Company’s annual
reporting period is the calendar year.

The consolidated financial statements have beepaped in accordance with accounting principles gahyeaccepted in the United
States (“GAAP”). Certain prior period amounts h&een reclassified to conform to the current yeas@ntation.

The preparation of financial statements in accordamith GAAP requires management to make estimatdsassumptions that affect
the amounts reported in the financial statementtua results may differ from these estimates astimptions.

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

The Company’s Board of Directors approved a thoeetfio stock split , effected in the form of a 50s¥ck dividend, which was paid

on February 22, 2013 to stockholders of recordhatclose of business on February 15, 2013 . Tdrep@ny’s stockholders received
one additional share of common stock for every sivares of common stock owned. This did not chahgetoportionate interest that
a stockholder maintained in the Company. In liefraétional shares, shareholders received a caghgra based on the closing market
price of DDD stock on the record date. All sharel @er share amounts set forth in this report, ool earnings per share and the
weighted average number of shares outstandingasictand diluted earnings per share, for each céispeperiod have been adjusted
to reflect the three-for-two stock split.

Note 2 Significant Accounting Policies

Use of Estimates

The consolidated financial statements have beepaped in accordance with accounting principles ghyeaccepted in the United

States. The preparation of these financial stat&snemguires the Company to make estimates and jadgnthat affect the reported
amounts of assets, liabilities, revenue and expgeasd related disclosure of contingent assetsiahiities. On an ongoing basis, the
Company evaluates its estimates, including, amahers, those related to the allowance for doulatbéglounts, income taxes, inventory
reserves, goodwill, other intangible assets, coetities and revenue recognition. The Company bissesstimates on historical

experience and on various other assumptions tleatalieved to be reasonable, the results of wharin fthe basis for making

judgments about the carrying values of assets iabdities that are not readily apparent from otheurces. Actual results may differ
from these estimates.

Revenue Recognition

Net revenue is derived primarily from the sale fqucts and services. The following revenue redagnpolicies define the manner in
which the Company accounts for sales transactions.

The Company recognizes revenue when persuasiveeregdof a sale arrangement exists, delivery hasrmt or services are
rendered, the sales price or fee is fixed or deteable and collectability is reasonably assuredieRae generally is recognized net of
allowances for returns and any taxes collected fooistomers and subsequently remitted to governrhanthorities. The Company
sells its products through its direct sales fonee through authorized resellers. The Company rézegmevenue on sales to resellers at
the time of sale when the reseller has economistanbe apart from Company, and the Company hasletedgts obligations related
to the sale.
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The Company enters into sales arrangements thatpneagyde for multiple deliverables to a customealeS of printers may include
ancillary equipment, print materials, a warrantytba equipment, training and installation. The Campidentifies all goods and/or
services that are to be delivered separately uadales arrangement and allocates revenue to etichrdble based on either vendor-
specific objective evidence (“VSOE”) or if VSOE st determinable then the Company uses best estinsalling price (‘BESP”) of
each deliverable. The Company established VSOEIlbhg price using the price charged for a delibdeavhen sold separately. The
objective of BESP is to determine the price at Whtee Company would transact a sale if the delieravas sold regularly on a stand-
alone basis. The Company considers multiple factoctuding, but not limited to, market conditiongeographies, competitive
landscapes, and entity-specific factors such asriat costs, gross margin objectives and priciractmes when estimating BESP.
Consideration in a multiple element arrangemetiésn allocated to the elements on a relative salege basis using either VSOE or
BESP for all the elements. The Company also eveduite impact of undelivered items on the functionaf delivered items for each
sales transaction and, where appropriate, defgesyoe on delivered items when that functionalitg baen affected. Functionality is
determined to be met if the delivered productseovises represent a separate earnings process.

Hardware

In general, revenues are separated between priatelother products, print materials, training E&s, maintenance services and
installation services. The allocated revenue fehedeliverable is then recognized based on reldgivesalues of the components of the
sale, consistent within the scope of Financial Aeting Standards Board (“FASB”) Accounting Standa@bdification (“ASC”) 605
Revenue Recognitian

Under the Company’s standard terms and conditibisale, title and risk of loss transfer to the ousér at the time product is shipped
to the customer and revenue is recognized accdydingless customer acceptance is uncertain oifgignt obligations remain. The
Company defers the estimated revenue associatédpedt-sale obligations that are not essentiahéoftinctionality of the delivered
items, and recognizes revenue in the future asdhditions for revenue recognition are met.

Software

The Company also markets and sells software tbalsanable our customers to capture and custoroizeerat using our printers, as
well as reverse engineering and inspection softwhe software does not require significant modifien or customization. The
Company applies the guidance in ASC 985-68&ftware-Revenue Recognitionrecognizing revenue when software is more than
incidental to the product or service as a wholeesasn fair value using vendor-specific objectivédence. Revenue from perpetual
software licenses is recognized either upon defiwérthe product or delivery of a key code whicltoals the customer to access the
software. In instances where software access igged for a trial period, revenue is not recognizedil the customer has purchased
the software at the expiration of the trial peridgthe Company uses the residual method to alloeatenue to software licenses at the
inception of the license term when VSOE of fairueafor all undelivered elements, such as maintexagxists and all other revenue
recognition criteria have been satisfied. In ins&mnin which customers purchase post sale sugpatconsidered a separate element
from the software and is deferred at the time & aad subsequently amortized in future periods.

The Company also sells equipment with embeddedvaddt to its customers. The embedded software isaidtseparately, it is not a

significant focus of the marketing effort and then@pany does not provide post-contract customeratgpecific to the software or

incur significant costs that are within the scopeA8C 985. Additionally, the functionality that theoftware provides is marketed as
part of the overall product. The software embeddetie equipment is incidental to the equipmena aghole such that ASC 985 is not
applicable. Sales of these products are recogiizadcordance with ASC 605.25, “Multiple-Element#@mgements.”

Services

Printers include a warranty under which the Compamyides maintenance for periods up to one yeawaell as training, installation
and non-contract maintenance services. The Comgafers this portion of the revenue at the timeaé $ased on the relative fair
value of these services. Deferred revenue is rézednratably according to the term of the warrar@psts associated with our
obligations during the warranty period are experaedhcurred. After the initial warranty periodet@ompany offers these customers
optional maintenance contracts. Deferred maintemaBgeenue is recognized ratably, on a straightdiasis, over the period of the
contract and recognizes the costs associated vibet contracts as incurred. Revenue from trairimgjallation and non-contract
maintenance services is recognized at the timexdbpnance.

Quickparts printed parts sales are included witgrvices revenue and revenue is recognized uppmshi or delivery of the parts,
based on the terms of the sales arrangement.
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Terms of sale

Shipping and handling costs billed to customersefifmipment sales and sales of print materialsradleded in product revenue in the
consolidated statements of income and other corepsde income. Costs incurred by the Company astsed with shipping and
handling are included in product cost of saleh@donsolidated statements of income and other mmepsive income.

Credit is extended, and creditworthiness is deteeahi based on an evaluation of each customer’'sdiahcondition. New customers
are generally required to complete a credit apptinaand provide references and bank informatiorfailitate an analysis of
creditworthiness. Customers with a favorable peofitay receive credit terms that differ from the @amy’s general credit terms.
Creditworthiness is considered, among other thimgsyaluating the Company’s relationship with cmsérs with past due balances.

The Company’s terms of sale generally require payméthin 30 to 60 days after shipment of a prddatthough the Company also
recognizes that longer payment periods are custoinaome countries where it transacts businessedioce credit risk in connection
with printer sales, the Company may, depending upercircumstances, require significant deposiisr o shipment and may retain a
security interest in a system sold until fully pdidl some circumstances, the Company may requirmeat in full for its products prior
to shipment and may require international custonerirnish letters of credit. For maintenance &y, the Company either bills
customers on a time-and-materials basis or sefomers service agreements that are recorded aseatkfrevenue and provide for
payment in advance on either an annual or othéogierbasis.

Cash and Cash Equivalents

Investments with original maturities of three mantbr less at the date of purchase are considerduk toash equivalents. The

Company’s policy is to invest cash in excess ofristesm operating and debt-service requirementsuich cash equivalents. These
instruments are stated at cost, which approximateket value because of the short maturity of tis¢riments. The Company p laces
its cash with highly creditworthy financial institons , corporations or governments, and belietseegsk of loss is limited; however, at

times, account balances may exceed internatiomaUa8. federally insured limits.

Allowance for Doubtful Accounts

The Company’s estimate of the allowance for douhdficounts related to trade receivables is basetivormethods. The amounts
calculated from each of these methods are comhimddtermine the total amount reserved.

First, the Company evaluates specific accountsmoich it has information that the customer may bahle to meet its financial
obligations (for example, bankruptcy). In theseesashe Company uses its judgment, based on thiafleafacts and circumstances,
and records a specific reserve for that customaimagamounts due to reduce the outstanding rdaeivmlance to the amount that is
expected to be collected. These specific reserieseevaluated and adjusted as additional infoonais received that impacts the
amount reserved.

Second, a reserve is established for all custoim@ssd on percentages applied to aging categoreseTpercentages are based on
historical collection and write-off experience.difcumstances change (for example, the Companyriexes higher-than-expected
defaults or an unexpected adverse change in amas®financial condition), estimates of the reaaslity of amounts due to the
Company could be reduced. Similarly, if the Compaxperiences lower-than-expected defaults or custdiinancial condition
improves, estimates of the recoverability of ameuhte the Company could be increased.

The Company also provides an allowance accountetarns and discounts. This allowance is evaluated specific account basis. In
addition, the Company provides a general reserverdturns from customers that have not been spadifi identified based on
historical experience.

The Company’s estimate of the allowance for doulatbeounts for financing receivables is determibgavaluating specific accounts
for which the borrower is past due more than 90sday for which it has information that the borroweay be unable to meet its
financial obligations (for example, bankruptcy). tilrese cases, the Company uses its judgment, lasele available facts and
circumstances, and records a specific reservéh&dritorrower against amounts due to reduce theamalisig receivable balance to the
amount that is expected to be collected. If theeeamy specific reserves, they are reevaluatedadjusdted as additional information is
received that impacts the amount reserved.
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Inventories

Inventories are stated at the lower of cost orreatizable market value, cost being determinedgu#fire first-in, first-out method.
Reserves for slow-moving and obsolete inventories movided based on historical experience andeatrproduct demand. The
Company evaluates the adequacy of these reserae®dy.

Property and Equipment

Property and equipment are carried at cost andedigted on a straight-line basis over the estimatedul lives of the related assets,
generally three to thirty years. Leasehold improgeta are amortized on a straight-line basis oversthorter of (i) their estimated
useful lives and (ii) the estimated or contractivas of the leases. Realized gains and losseseaognized upon disposal or retirement
of the related assets and are reflected in resfiliperations. Charges for repairs and maintenareexpensed as incurred.

Goodwill and Intangible Assets

The annual impairment testing required by ASC 3&tiangibles — Goodwill and Other” requires the Quany to use judgment and
could require the Company to write down the cagyialue of its goodwill and other intangible assetfuture periods. The Company
allocates goodwill to identifiable geographic rapuag units, which are tested for impairment usintyva-step process detailed in that
statement. See Note 7 to the consolidated finasté@éments. The first step requires comparingahievalue of each reporting unit
with the carrying amount, including goodwill. Ifghfair value exceeds the carrying amount, the rsbctep of the process is not
required to be performed, and no impairment ch&gequired to be recorded. If that fair value dnesexceed that carrying amount,
the Company must perform the second step, whichinegjan allocation of the fair value of the repaytunit to all assets and liabilities
of that unit as if the reporting unit had been aagliin a purchase business combination and the/&hie of the reporting unit was the
purchase price. The goodwill resulting from thatghase price allocation is then compared to theyitey amount with any excess
recorded as an impairment charge.

Gooduwill set forth on the Consolidated Balance $hsef December 31, 2013 arose from acquisitiansed! out in 2013, 2012, 2011,
2010 and 2009 and in years prior to December 307 2@ oodwill arising from acquisitions prior to 2007 svallocated to geographic
reporting units based on the percentage of SLSepsrthen installed by geographic area. Goodwitliag from acquisitions in 2009
through 2013 was allocated to geographic reportings based on geographic dispersion of the acdui@mpanies’ sales or
capitalization at the time of their acquisition.

The Company is required to perform a valuationaifreof its three geographic reporting units angyalt upon significant changes in
the Company’s business environment. The Companyumiad its annual impairment analysis in the fougtharter of 2013. To
determine the fair value of each reporting unit @@mpany utilized discounted cash flows, using frears of projected unleveraged
free cash flows and terminal EBITDA earnings mlétip The discount rates used for the analysisateitea weighted average cost of
capital based on industry and capital structurestdfl for equity risk premiums and size risk preamilbased on market capitalization.
The discounted cash flow valuation uses projectiohguture cash flows and includes assumptions eomng future operating
performance and economic conditions and may diffem actual future cash flows. The Company alsosered the current trading
multiples of comparable publicly-traded companiesl ahe historical pricing multiples for comparahigerger and acquisition
transactions that have occurred in the industnge @tntrol premium that a third party would be wifito pay to obtain a controlling
interest in a reporting unit 3D Systems Corporati@s a component of the reporting unit's considevledn determining fair value. In
addition, factors such as the performance of coitgpetwere also considered. Under each fair valeasarement methodology
considered, the fair value of each reporting uriteeded its carrying value; accordingly, no gootimilpairment adjustments were
recorded. In addition, factors such as the perfomaaof competitors were also considered. The Cognpancluded that there was a
reasonable basis for the excess of the estimaitedalae of the geographic reporting units ovemitgrket capitalization.

The estimated fair value of the three geographpoméng units incorporated judgment and the useesifmates by management.
Potential factors requiring assessment includeglaionship between our market capitalization andbook value, variance in results
of operations from projections, and additional asijon transactions in the industry that refledbwer control premium. Any of these
factors may cause management to reevaluate goatlwitig any quarter throughout the year. If an impant charge were to be taken
for goodwill it would be a non-cash charge and wlonbt impact the Company’s cash position or caswd} however, such a charge
could have a material impact to equity and theestant of income and comprehensive income.

There was no goodwill impairment for the years enDecember 31, 2013, 2012 or 2011.
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Determining the fair value of a reporting unit,angible asset or a long-lived asset is judgmenmntdliavolves the use of significant
estimates and assumptions. The Company base# it@fae estimates on assumptions that it beli@reseasonable, but are uncertain
and subject to changes in market conditions.

Licenses, Patent Costs and Other Long-Lived Assets

Licenses, patent costs and other long-lived agselisde costs incurred to perfect license or patighits under applicable domestic and
foreign laws and the amount incurred to acquirsteg licenses and patents. Licenses and patets atsamortized on a straight-line
basis over their estimated useful lives, whichegrgroximately seven to twenty years. Amortizatigpense is included in cost of sales,
research and development expenses and sellingrajegned administrative expenses, depending uponndiare and use of the
technology.

The Company evaluates long-lived assets othergbadwill for impairment whenever events or changesrcumstances indicate that

the carrying value of an asset may not be recolerdibthe estimated future cash flows (undiscodraed without interest charges)

from the use of the asset are less than its cgrmdtue, a write-down would be recorded to redbeerelated asset to its estimated fair
value.

No impairment loss was recorded for the periodsqmeed.
Capitalized Software Costs

Certain software development and production cagtapitalized when the related product reachdmtdogical feasibility. Software
development costs of $250 were capitalized in 20d8software development costs were capitalizeB0h2. Software development
costs capitalized in 2011 were $ 7,863 . Capitdlizeftware costs include internally developed safewand certain costs that relate to
developed software that the Company acquired thr@aguisition of businesses. Amortization of sofeveevelopment costs begins
when the related products are available for uselated printers. Amortization expense, includedast of sales, amounted to $ 1,439 ,
$ 1,440 and $ 1,046 for 2013, 2012 and 2011, réisedc based on the straight-line method usingstimated useful life ranging from
two years to eight years. Net capitalized softwarsts aggregated $ 5,234 , $ 6,424 and $ 7,864@bber 31, 2013, 2012 and 2011,
respectively, and are included in intangible asietise accompanying consolidated balance sheets.

Contingencies

The Company follows the provisions of ASC 450, “@ogencies,” which requires that an estimated foss a loss contingency be
accrued by a charge to income if it is both probahht an asset has been impaired or that a tiabiéis been incurred and that the
amount of the loss can be reasonably estimated.

Foreign Currency Translation

The Company transacts business globally and iesuty risks associated with fluctuating foreigrcleange rates. Approximately 44.5
% of the Company’s consolidated revenue is derifrech sales outside the U.S. This revenue is geeerptimarily from sales
subsidiaries operating outside the U.S. in thespeetive countries and surrounding geographic ar€as revenue is primarily
denominated in each subsidiary’s local functionatrency, although certain sales are denominatedtliver currencies. These
subsidiaries incur most of their expenses (othan tintercompany expenses) in their local functionarencies. These currencies
include Australian Dollars, British Pounds, Eurdgpanese Ye n, Swiss Francs, South Korean WomarahlRupee .

The geographic areas outside the U.S. in which Gobenpany operates are generally not considered tdidiely inflationary.
Nonetheless, these foreign operations are sensdiflectuations in currency exchange rates ari$ingy, among other things, certain
intercompany transactions that are generally demated in U.S. d ollars rather than their respectiunctional currencies. The
Company’s operating results, assets and liabilaressubject to the effect of foreign currency station when the operating results and
the assets and liabilities of the Company’s foreighsidi aries are translated into U.S. d ollahénCompany’s consolidated financial
statements. The assets and liabilities of the Coyipdoreign subsidiaries are translated from thespective f unctional currencies
into U.S. d ollars based on the translation rateffect at the end of the related reporting peridtk operating results of the Company’s
foreign subsi diaries are translated to U.S. dsltesed on the average conversion rate for tageteperiod. Gains and losses resulting
from these conversions are recorded in accumutattezt comprehensive income in the consolidatednoalaheets.
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Gains and losses resulting from foreign currenaggactions (transactions denominated in a curretier than the functional currency
of the Company or a subsidiary) are included indbesolidated statements of income and other cdmepsive income, except for
intercompany receivables and payables for whictleseént is not planned or anticipated in the foeeste future, which are included
as a component of accumulated other comprehensiegnie in the consolidated balance sheets.

Derivative Financial Instruments

The Company is exposed to market risk from charngésterest rates and foreign currency exchangesrand commaodity prices,
which may adversely affect its results of operatiand financial condition. The Company seeks tdamize these risks through regular
operating and financing activities and, when then@any considers it to be appropriate, through tee of derivative financial

instruments.

The Company does not purchase, hold or sell dér&vdinancial instruments for trading or speculatipurposes. The Company has
elected not to prepare and maintain the documentat qualify for hedge accounting treatment und8C 815, “Derivatives and
Hedging,” and therefore, all gains and losses i@edlor unrealized) related to derivative instrutsesre recognize d in interest and
other expense , net in the consolidated statenuéritcome and comprehensive income and dependirthefair value at the end of
the reporting period, derivatives are recordedeeiin prepaid and other current assets or in adchadilities in the consolidated
balance sheets.

The Company and its subsidiaries conduct busimessgirious countries using both their functionalreacies and other currencies to
effect cross border transactions. As a result, dreysubject to the risk that fluctuations in fgreexchange rates between the dates that
those transactions are entered into and their céispesettlement dates will result in a foreign leege gain or loss. When practicable,
the Company endeavors to match assets and liabiliti the same currency on its U.S. balance shektrese of its subsidiaries in
order to reduce these risks. The Company, wheorisiders it to be appropriate, enters into foreigrrency contracts to hedge the
exposures arising from those transactions. See Nbte the consolidated financial statements.

The Company is exposed to credit risk if the corpadies to such transactions are unable to pertbein obligations. However, the
Company seeks to minimize such risk by entering trensactions with counterparties that are betleieebe creditworthy financial
institutions.

The 5.50 % senior convertible notes provide theemaltders with certain rights that the Company atersi being embedded
derivatives. Embedded derivatives could be requtcethe bifurcated and accounted for separately ftbenunderlying notes. The
Company evaluated the embedded derivatives andhtiegd that they were not required to be bifurcated

Research and Development Costs
Research and development costs are expensed aihcu
Earnings per Share

Basic net income per share is computed by dividiegincome available to common stockholders bywbighted average number of
shares of common stock outstanding during the gefidluted net income per share is computed byditig net income, as adjusted
for the assumed issuance of all dilutive shareghbyweighted average number of shares of comnuwk stutstanding plus the number
of additional common shares that would have bedstanding if all dilutive common shares issuabl®mugxercise of outstanding
stock options or conversion of convertible secesithad been issued. Common shares related to @gptickis are excluded from the
computation when their effect is anti-dilutive, thg, when their inclusion would increase the Comps net income per share or
reduce its net loss per share. The average ouistpdiduted shares calculation also excludes shasmay be issued upon conversion
of the outstanding senior convertible notes becatid@ecember 31, 2013 and 2012 their inclusion @dsve been anti-dilutive. At
December 31, 2011, the average outstanding dihedes calculation also excluded shares that magsbed upon conversion of the
outstanding senior convertible notes because tosiversion price exceeded the market price of laees at December 31, 2011 . Se e
Note 17 to the consolidated financial statements.

Advertising Costs

Advertising costs are expensed as incurred. Adsingiexpenses were $ 6,010 , $ 3,972 and $ 1,5lt&doyears ended December 31,
2013, 2012 and 2011, respectively.
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Pension costs

The Company sponsors a retirement benefit for ohdtso non-U.S. subsidiaries in the form of a definbenefit pension
plan. Accounting standards require the cost ofipging this pension benefit be measured on an &eluidasis. Actuarial gains and
losses resulting from both normal year-to-year geanin valuation assumptions and differences frotah experience are deferred
and amortized. The application of these accounsitagndards requires management to make assumptiwhgudgments that can
significantly affect these measurements. Criticsuanptions made by management in performing thets@rgal valuations include the
selection of the discount rate to determine thesgme value of the pension obligations that afféhts amount of pension expense
recorded in any given period. Changes in the distmate could have a material effect on the Comjzargported pension obligations
and related pension expense. See Note 15 to tlslateted financial statements.

Equity Compensation Plans

The Company maintains stock-based compensatiors gzt are described more fully in Note 14 to tlmmsolidated financial
statements. Under the fair value recognition piionis of ASC 718, “Compensation — Stock Compensdtistock-based compensation
is estimated at the grant date based on the fhievaf the awards expected to vest and recognigezxpense ratably over the requisite
service period of the award.

Income Taxes

The Company and its domestic subsidiaries fileresotidated U.S. federal income tax return. The Camyfs non-U.S. subsidiaries file
income tax returns in their respective jurisdiciomhe Company provides for income taxes on thosgops of its foreign subsidiaries’
accumulated earnings that the Company believesaneinvested permanently in their business.

Income taxes are accounted for under the assdiadnility method. Deferred income tax assets aadilities are recognized for the
future tax consequences attributable to differemetseen the financial statement carrying amouhéxisting assets and liabilities and
their respective tax bases and tax benefit canydods. Deferred income tax liabilities and asseth@end of each period are
determined using enacted tax rates.

The Company provides a valuation allowance forehassdictions in which the expiration date of taenefit carryforwards or
projected taxable earnings leads the Company tolede that it is not likely that it will be able tealize the tax benefit of those
carryforwards.

Based upon the Company’s recent results of opeimtad its expected profitability in the futureg thompany concluded that it is
more likely than not that its U.S. deferred taxegssvill be realized.

The Company applies ASC 740 to determine the implanh uncertain tax position on the income taxnes. In accordance with ASC
740, this impact must be recognized at the largestunt that is more likely than not to be requiletle recognized upon audit by the
relevant taxing authority.

The Company includes interest and penalties acdruthet consolidated financial statements as a compt of income tax expense.

See Note 20 to the consolidated financial statesnent
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Recent Accounting Pronouncements

Accounting Standards Implemented in 2013

In July 2012, the Financial Accounting Standardsao(“FASB”) issued Accounting Standards Update 201(*ASU 2012-2"),
“Intangibles — Goodwill and Other (Topic 350).” AR2012-2 is intended to simplify the testing of imgéble assets for impairment by
permitting an entity the option to first assessligatéve factors to determine whether it is moreely than not that the fair value of
indefinite-lived in tangible assets is less thagirticarrying amount s . If an entity determinestlom basis of the qualitative factors this
is the case, then it is required to perform theenily prescribed two-step impairment test descrie Topic 350. The Company
adopted the standard in January 2013 and it dithanee a significant impact on the Company’s conlstéid financial statements.

In February 2013, the FASB issued Accounting Stedsl&/pdate 2013-2 (“ASU 2013-2"), “Reporting of Aords Reclassified Out of

Accumulated Other Comprehensive Income (Topic 228%U 2013-2 requires an entity to provide inforioat about the amounts

reclassified out of accumulated other comprehenigsigeme by component. In addition, an entity isuiegg to present, either on the
face of the statement where net income is preseoteith the notes, significant amounts reclassif@d of accumulated other

comprehensive income by the respective line itefmebincome, but only if the amount reclassifisad@quired under U.S. GAAP to be
reclassified to net income in its entirety in tleen® reporting period. For other amounts that ateeguired under U.S. GAAP to be
reclassified in their entirety to net income, atitgris required to cross-reference to other disates required under U.S. GAAP that
provide additional detail about those amounts. Toeenpany adopted the standard in January 2013,taid hot have a significant

impact on the Company’s consolidated f inanciaiestents. See Note 23 .

New Accounting Standards to be Implemented

No other new accounting pronouncements issuedfectefe during 2013 have had or are expected te f@asignificant impact on the
Company’s consolidated financial statements.

Note 3 Acquisitions

2013 Acquisitions

On January 9 , 2013 , the Company acquired 100%hefhares of common stock and voting equity of\@zh, located in Paris,
France. Co-Web is a start-up that creates consaosomized 3D printed products and collectibles:V@&b's operations have been
integrated into the Company’s Cubify consumer soh# and included in services revenue. The fainevalf the consideration paid for
this acquisition, net of cash acquired, was $26&2sed on the exchange rate of the Euro at theoflatequisition, all of which was paid
in cash. The fair value of the consideration paidthis acquisition was allocated to the assetst@sged and liabilities assumed, based
on their estimated fair values as of the acquisitlate, with any excess recorded as goodwill, andciuded in the table below, whic h
summarizes 2013 acquisitions. Factors consideratiermination of goodwill include synergies, veatiintegration and strategic fit
for the Company.

On February 27, 2013 , the Company acquired 100&%eo$hares of common stock and voting equity afr@agic, Inc. (“Geomagic”).
Geomagic is a leading global provider of 3D authgrsolutions including design, sculpt and scarvei tools that are used to create
3D content and inspect products throughout theeaidiésign and manufacturing process. Geomagic’setipes have been integrated
into the Company and are included in products @ndices revenue. The fair value of the considenapiaid for this acquisition, net of
cash acquired, was $52,687 , all of which was paizhsh. The fair value of the consideration paidthis acquisition was allocated to
the assets purchased and liabilities assumed lmas#tkir estimated fair values as of the acquisitiate, with any excess recorded as
goodwill, and is included in the table below, whishmmarizes 2013 acquisitions. Factors consideredkiermination of goodwill
include synergies, workforce, vertical integrataomd strategic fit for the Company.

On May 1, 2013, the Company acquired certain assel liabilities of Rapid Product Development Gromc. (‘RPDG”). RPDG is a
global provider of additive and traditional quickrn manufacturing services. RPDG’s operations hlagen integrated into the
Company’s Quickparts services and are includedeiwices revenue. The fair value of the considenathat will be paid for this
acquisition, net of cash acquired, is $44, 413 which $33, 163 has been paid in cash and $6,750bbkan paid in shares of the
Company’s stock. The remaining $4,500 deferredipase price, to paid on the 12 month anniversathetlosing date, will be paid
with $3,750 of cash and $750 in shares of the Coryipastock. These shares will be issued in a peiteansaction exempt from
registration under the Securities Act of 1933. Taie value of the consideration paid for this aaifion was allocated to the assets
purchased and liabilities assumed, based on teBinated fair values as of the acquisition dateéhwahy excess recorded as goodwill,
and is included in the table below, which summai2€13 acquisitions. Factors considered in deteatioin of goodwill include
synergies, workforce, vertical integration andtstyé fit for the Company.
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On July 15, 2013, the Company acquired approxin@®2% of the outstanding shares and voting rigtitBhenix Systems, a leading
global provider of direct metal selective laserteiimg 3D Printers based in Riom, France. Durind320the Company acquired
additional shares and completed a tender offelofA3ecember 31, 2013, the Company owned 94.7%eo€#pital and voting rights of
Phenix Systems. Phenix Systems designs, manufacame sells proprietary direct metal 3D printerat ttan print chemically pure,
fully dense metal and ceramic parts from very fimevders. The fair value of the consideration paidthis acquisition, net of cash
acquired, was approximately $ 1 6,975 based oretichange rate at the date of acquisition, all oictvlwas paid in cash. Phenix’s
operations have been integrated into printers aher@roducts and services revenue. The fair vafitbe consideration paid for this
acquisition was allocated to the assets purchasediabilities assumed, based on their estimatedvédues as of the acquisition date,
with any excess recorded as goodwill, and is inetuth the table below, which summarizes 2013 adtépris. Factors considered in
determination of goodwill include synergies, wonide, vertical integration and strategic fit for Gempany.

On August 6, 2013 , the Company acquired 100% efcttmmon stock, preferred stock and voting equityisPower Technology,
Inc., a cloud-based, collaborative design and ptajganagement platform (“TeamPlatform”). The faaue of the consideration paid
for this acquisition, net of cash acquired, wa®$8,, all of which was paid in cash. TeamPlatforoperations have been integrated
into the Company’s professional and consumer offgsi including Geomagic Solutions and Cubify.corhe Tfair value of the
consideration paid for this acquisition was alleckto the assets purchased and liabilities assulbased on their estimated fair values
as of the acquisition date, with any excess reacbrade goodwill, and is included in the table belomhich summarizes 2013
acquisitions. Factors considered in determinatibgamdwill include synergies, workforce, verticatégration and strategic fit for the
Company.

On August 20, 2013, the Company acquired 100%@®tbmmon stock and voting equity of CRDM, Ltd. RBM”), a U.K. provider

of rapid prototyping and rapid tooling serviceseTair value of the consideration paid for this @isgion, net of cash acquired, was
approximately $6,399 based on the exchange rateeadate of acquisition, all of which was paid aslks. CRDM’s operations have
been integrated into the Company’s global Quiclgp&dlutions custom parts and manufacturing servieesnue. The fair value of the
consideration paid for this acquisition was alleckto the assets purchased and liabilities assulbased on their estimated fair values
as of the acquisition date, with any excess reabrde goodwill, and is included in the table belomhich summarizes 2013
acquisitions. Factors considered in determinatibgamdwill include synergies, workforce, verticatégration and strategic fit for the
Company.

On September 6, 2013 , the Company acquired thetsas§ The Sugar Lab, a start-up micro-design firased in Los Angeles,
California, that is dedicated to 3D printing cusiped, multi-dimensional, edible confections. The falue of the consideration paid
for this acquisition, net of cash acquired, wa$8Q,, of which $1,000 was paid in cash and $500peéd in shares of the Company’s
stock. These shares were issued in a private thosaexempt from registration under the Securifdes of 1933. The Sugar Lab’s
operations have been integrated into the Compamyrsers and services revenue. The fair value efdbnsideration paid for this
acquisition was allocated to the assets purchasediabilities assumed, based on their estimatedvédues as of the acquisition date,
with any excess recorded as goodwill, and is inetugh the table below, which summarizes 2013 adtipris. Factors considered in
determination of goodwill include synergies, vaatimtegration and strategic fit for the Company.

On December 4, 2013 , the Company acquired 100#eofommon stock and voting equity of Figulo Cogtimn, a provider of 3D-
printed ceramics. The fair value of the considerapaid for this acquisition, net of cash acquineds $2,846 , of which $1,996 was
paid in cash and $850 was paid in shares of thep@ogis stock. These shares were issued in a privatsaction exempt from
registration under the Securities Act of 1933. K operations have been integrated into the Cawygaprinters and services
revenue. The fair value of the consideration paidliis acquisition was allocated to the assetstmsged and liabilities assumed, based
on their estimated fair values as of the acquisitiate, with any excess recorded as goodwill, ardcluded in the table below, which
summarizes 2013 acquisitions. Factors consideraetbiermination of goodwill include synergies, wanide, vertical integration and
strategic fit for the Company.

On December 13, 2013 , the Company acquired 100¢teafommon stock and voting equity of Village BtssCo., a manufacturer of
filament-based ABS, PLA and HIPS 3D printing matksi The fair value of the consideration paid fuis tacquisition, net of cash

acquired, was $6,361 , of which $4,361 was paidash and $2,000 was paid in shares of the Compaiytk. These shares were
issued in a private transaction exempt from regfign under the Securities Act of 1933. Village d8itzs operations have been
integrated into the Company'’s supply chain and rfeesturing operations. The fair value of the congatien paid for this acquisition

was allocated to the assets purchased and liebilssumed, based on their estimated fair value$ the acquisition date, with any
excess recorded as goodwill, and is included in tddgle below, which summarizes 2013 acquisitionactérs considered in

determination of goodwill include synergies, worlkfe, vertical integration and strategic fit for @empany.
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On December 23, 2013 , the Company acquired 100#teofommon stock and voting rights of Gentle G&nudios, Inc., a provider
of 3D scanning and modeling content for the enitemant and toy industries. The fair value of thengideration paid for this
acquisition, net of cash acquired, was $10, 650which $ 7,975 was paid in cash and $2,675 wad jmashares of the Company’s
stock. These shares were issued in a private taosaxempt from registration under the Securiiesof 1933. Gentle Giant Studios’
technology and content have been integrated irdkoGbmpany’s service revenue. The fair value ofdbesideration paid for this
acquisition was allocated to the assets purchasediabilities assumed, based on their estimatedvédues as of the acquisition date,
with any excess recorded as goodwill, and is inetlioh the table below, whic h summarizes 2013 aitijpms. Factors considered in
determination of goodwill include synergies, wonkie, vertical integration and strategic fit for @empany. The Company’s purchase
price allocations are preliminary and subject tgsien as more detailed analyses are completedaddidional information about fair
value of assets and liabilities become s available

Subject to the terms and conditions of the GentEnGShare Purchase Agreement, additional congidarwill be paid on the third,
fourth and fifth anniversaries of the Closing Datelculated based on revenues of Gentle Gianti®twelve month period prior to
each such anniversary date.

On December 31, 2013 , the Company acquired ceassiats of Xerox Corporation’s Wilsonville, Oregmoduct design, engineering
and chemistry group and related assets . The &hlevof the consideration paid for this acquisitioat of cash acquired, was $32,500 ,
all of which was paid in cash. The Wilsonville teand assets have been integrated into the CompR&Psoperations. The fair value
of the consideration paid for this acquisition vediecated to the assets purchased and liabilisesraed, based on their estimated fair
values as of the acquisition date, with any exeessrded as goodwill, and is included in the tdi@¥éow, which summarizes 2013
acquisitions. Factors considered in determinatibgomdwill include synergies, workforce, verticatégration and strategic fit for the
Company. The Company’s purchase price allocatioagpeeliminary and subject to revision as more itleteanalyses are completed
and additional information about fair value of @assnd liabilities become s available.

The acquisitions completed during the year arematerial relative to the Company’s assets or opeyaesults; therefore, no proforma
financial information is provided.

The Company’s purchase price allocations for trgueed companies are preliminary and subject tisiew as more detailed analyses
are completed and additional information about faifue of assets and liabilities becomes availablee amounts related to the
acquisitions of these businesses were allocatetthedoassets acquired and the liabilities assumediridded in the Company’s

condensed consolidated balance sheet at Decemp20B3 as follows:

(in thousands) 2013
Fixed asset $ 9,830
Other intangible assets, r 51,930
Goodwill 128,328
Other assets, net of cash acqui 21,843
Liabilities (32,340
Net assets acquire $ 179,591

Subseqguent Acquisitions

On February 19, 2014, we announced the acquisifidigital PlaySpace, Inc. (DPS), an innovativei@igplay platform that connects
brands and retailers with consumers around priatabhy activities with creativity and design thrbugs two digital properties,
DigitalDollhouse.com and Dreamhouse Designer, &back social gaming app. The DPS platform combhmwsae design, gaming,
and community sharing to deliver a vivid 3D create-make experience for children and their parerte. DPS acquisition is not
significant to the Company’s financial statemefise Note 25.
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2012 Acquisitions

On January 3, 2012 , the Company acquired 100%eobutstanding shares and voting rights of Z Gaiion (“Z Corp”) and Vidar
Systems Corporation (“Vidar”), located in BurlingtoMA and Herndon, VA, respectively. Z Corp is avider of consumer and
professional 3D printers, 3D scanners, propriefaityt materials and printer services. Z Corp’s agiens have been integrated into the
Company and are included in printers and otherymtsdand services revenue. Vidar is a provider edliical film scanners that digitize
film for radiology, oncology, mammography and dérpplications. Vidar's operations have been iraggd into the Company and
included in printers and other products revenue fHir value of the consideration paid for this @sgion was $134,918 , net of cash
acquired, all of which was paid in cash, and wéscated to the assets purchased and liabilitiesnasd based on their estimated fair
values as of the acquisition date, and is incluthethe table below which summarizes 2012 acquisitio Factors considered in
determination of goodwill include synergies, wonide, vertical integration and strategic fit for Gempany.

Z Corp and Vidar, the only significant acquisitians2012, have been recorded in the printers ahdragiroducts, print materials and
services categories of the Company’s consolidatexh€ial statements since the date of acquisiRavenue for Z Corp and Vidar for
2012 was $55,637 and operating income was $8,478 .

If the 2012 acquisition of Z Corp and Vidar had éecluded in the Company’s results of operatioimees January 1, 2011, the
consolidated revenue for 2012 and 2011 would haen 1$353,633 and $286,956 , respectively. Net iecaould have been $38,941
and $27,487 for 2012 and 2011. The unaudited pradaesults provided reflect certain adjustmented to the acquisitions, such as
amortization expense on intangible assets acquaed,do not include any cost synergies or othercedfof the integration of the
acquisition. These pro forma amounts are not nacéssndicative of the results that would have weed if the acquisition had been
completed at the beginning of 2011, nor are thejcative of the future operating results from tieenbined companies.

On April 5, 2012 , the Company acquired 100% ofdhestanding shares and voting rights of Freshri¥. (“Fresh Fiber”), moving
from a minority shareholder to 100% ownership. Rreiber designs and markets innovative 3D printgkssories for retail consumer
electronics. Fresh Fiber's operations have betgiated into the Company and are included in ptedevenue. The fair value of the
consideration paid for this acquisition, net oftfcasquired, was $1,243 , based on the Euro exchatget the date of acquisition, of
which $848 was paid in cash and $395 was paid @meshof the Company’s common stock. These shares isgued in a private
transaction exempt from registration under the 8ges Act of 1933. The fair value of the consigigon paid for this acquisition was
allocated to the assets purchased and liabilisssraed based on their estimated fair values dsecddquisition date, with any excess
recorded as goodwill, and is included in the tadow which summarizes 2012 acquisitions. The Fieiler acquisition is not
significant to the Company’'s financial statemeritactors considered in determination of goodwilllude synergies, workforce,
vertical integration and strategic fit for the Caany.

Subject to the terms and conditions of the Fredierfacquisition agreement, the seller has the fightarn an additional amount
pursuant to an earnout formula over a three -yeaog@ as set forth in the acquisition agreement &arnout was determined to be
acquisition consideration and therefore is refle@e part of goodwill and was accrued based oadhaisition date fair value.

On April 10, 2012 , the Company acquired 100% ef dtstanding shares and voting rights of Kodanudi8s$, LLC, which operates
My Robot Nation, (“My Robot Nation”), a consumecimology platform that provides intuitive, gameelikontent creation for 3D
printing. My Robot Nation’s operations have beetegna ted into the Company and revenue from t bguigition is included in
services revenue. The fair value of the considemagpiaid for this acquisition, net of cash acquineds $2,749 , of which $1,499 was
paid in cash and $1,250 was paid in shares of tmapany’s common stock. These shares were issuagiivate transaction exempt
from registration under the Securities Act of 1933e fair value of the consideration paid for thjuisition was allocated to the
assets purchased and liabilities assumed basetieoastimated fair values as of the acquisition,datth any excess recorded as
goodwill, and is included in the table below whislimmarizes 2012 acquisitions. The My Robot Natigguésition is not significant to
the Company'’s financial statements. Factors censitlin determination of goodwill include synergie®rkforce, vertical integration
and strategic fit for the Company.
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On April 17, 2012 , the Company acquired the asseBaramount Industries (“Paramount”), a direpidamanufacturing provider of
product development solutions for aerospace andaaledevice applications, from design to productaircertified end-use parts and
products. Paramount’'s operations have been inggjriato the Company and revenue since the datecauigition is reported in
services revenue. The fair value of the considerataid for this acquisition, net of cash acquireds $7,953 , of which $6,138 was
paid in cash and $1,815 was paid in shares of tmapany’s common stock. These shares were issuagiivate transaction exempt
from registration under the Securities Act of 198Be fair value of the consideration paid for thigjuisition was allocated to the assets
purchased and liabilities assumed based on theatstil fair values as of the acquisition date, \&itly exce ss recorded as goodwill,
and is included in the table below which summari2@%2 acquisitions. The Paramount acquisition issignificant to the Company’s
financial statements. Factors considered in detetiun of goodwill include synergies, workforceytieal integration and strategic fit
for the Company.

Subject to the terms and conditions of the Paramacguisition agreement, the seller has the righedarn an additional amount
pursuant to an earnout formula over a five -yeaiopeas set forth in the acquisition agreement. @amout was determined not to be
acquisition consideration and therefore will beorgled as compensation expense in the period eatnedonnection with the
acquisition the Company entered into a lease agraemith the form er owner of Paramount pursuanttiich the Company agreed to
lease the facili ties at which Paramount condustsperations. The lease provides for an initiahtef five years, with options for two
successive three -year terms.

On May 23, 2012 , the Company acquired 100% obtltstanding shares and voting rights of Bespokeuations, Inc. (“Bespoke”), a
startup that is bringing a more personal approacthé way a broad spectrum of medical devices aweldped and used. Bespoke
develops proprietary, integrated scan, design aimt pechnology that is designed to deliver custfitrprosthetics, orthotics and
orthopedic devices that improve treatment andtiffesoutcomes. Bespoke’s operations have beenrated) into the Company and
revenue since the date of acquisition is repomegrdducts revenue. The fair value of the consta@rgaid for this acquisition, net of
cash acquired, was $7,903 of which $4,064 was jpa@sh and $3,144 was paid in shares of the Cogrgp@aommon stock. These
shares were issued in a private transaction exdropt registration under the Securities Act of 19%ibject to the terms and
conditions of the acquisition agreement, the self@ve the right to a deferred payment of $695e fhir value of the consideration
paid for this acquisition was allocated to the tsgrirchased and liabilities assumed, based orestimated fair values as of the
acquisit ion date, with any excess recorded as wibp@nd is included in the table below which suammes 2012 acquisitions. The
Bespoke acquisition is not significant to the Comps financial statements. Factors consideredeitermination of goodwill include
synergies, workforce, vertical integration andtstgé fit for the Company.

On July 23, 2012 , the Company acquired 100% of dléstanding shares and voting rights of Viztu Texdbgies, Inc.
(“Viztu"). Viztu is the developer of Hypr3D™, ambne platform that allows anyone to turn theirtpies and videos into printable 3D
creations . Viztu's operations have been integratemithe Company and revenue since the date afisitiqn is included in services
revenue. The fair value of the consideration paidhis acquisition, net of cash acquired, wa€8Q,, of which $500 was paid in cash
and $500 was paid in shares of the Company’s comstock. These shares were issued in a privateatsina exempt from
registration under the Securities Act of 1933. Taie value of the consideration paid for this asifion was allocated to the assets
purchased and liabilities assumed, based on thBinated fair values as of the acquisition dateéhany excess recorded as goodwill,
and is included in the table below which summari28%2 acquisitions. The Viztu acquisition is n@n#icant to the Company’s
financial statements . Factors considered inradgtation of goodwill include synergies, workforogsrtical integration and strategic
fit for the Company.

Subject to the terms and conditions of the Viztgusition agreement, the seller has the right to @a additional amount, of up to a
maximum of $1,000 , pursuant to an earnout fornowker a four -year period as set forth in the adtjoisagreement. The earnout was
determined not to be acquisition considerationtaedefore will be recorded as compensation expenges period earned.

On October 1, 2012 , the Company acquired 100%@foutstanding shares and voting rights of The vatiee Modelmakers B.V.
(“TIM™), a full service provider of Quickparts cush parts services, located in the Netherlands. fainealue of the consideration paid
for this acquisition, net of cash acquired, wag $4,, based on the exchange rate of the Euro atateeof acquisition, of which $1,148
was paid in cash and $566 was paid in shares oCtimapany’s common stock. These shares were issuedprivate transaction
exempt from registration under the Securities Act@33. The fair value of the consideration paidtfids acquisition was allocated to
the assets purchased and liabilities assumed, loas#tkir estimated fair values as of the acquoisitiate, with any excess recorded as
goodwill, and is included in the table below whisammarizes 2012 acquisitions. The Company intedr&t® into its European
Quickparts services, and revenue since the aciguisiaite is reported in services revenue. The Télussition is not significant to the
Company’s financial statements. Factors consideretttermination of goodwill include synergies, Wfarce, vertical integration and
strategic fit for the Company.
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On October 9, 2012 , the Company acquired 100%ebttstanding shares and voting rights of INUShfietogy, Inc., a developer of
scan-to-CAD and inspection software tools, knowiRapidform (“Rapidform”) . Rapidform is located $eoul, South Korea. The fair
value of the consideration paid for this acquisitinet of cash acquired, was $33,918 , all of whiels paid in cash. The fair value of
the consideration paid for this acquisition wasedked to the assets purchased and liabilitiesresubased on their estimated fair
values as of the acquisition date, with any exeessrded as goodwill, and is included in the tei¥éow which summarizes 2012
acquisitions. Rapidform revenue is reported in pms revenue. The Rapidform acquisition is nonificant to the Company’s
financial statements. Factors considered in deteatiun of goodwill include synergies, workforcertieal integration and strategic fit
for the Company.

The amounts related to the acquisitions of thesinbgses were allocated to the assets acquirethemidbilities assumed and included
in the Company’s condensed consolidated balancs slh®ecember 31, 2012 as follows:

(in thousands) 2012
Fixed asset $ 9,599
Intangible assel 200,407
Other liabilities, net of cash acquired and asasssimer (18,719
Net assets acquire $ 191,287

2011 Acquisitions

On January 5, 2011 , the Company acquired thesasétational RP Support, Inc. (“NRPS”). NRPS igravider of customer support
services and a factory-authorized source of parésntenance, and other services for 3D Systemspetgnt. NRPS operations have
been integrated into the Company and included livices revenue. The fair value of the consideragiai for this acquisition was $
5,550 , all of which was paid in cash, and wascalled to the assets purchased and liabilities as$urased on their estimated fair
values as of the acquisition date, and is incluthedhe table below which summarizes 2011 acquisétioFactors considered in
determination of goodwill include synergies, wornkfe, vertical integration and strategic fit for @empany.

On February 22, 2011 , the Company acquired 100%hef outstanding shares and voting rights of Quacigxcom, Inc.
(“Quickparts”). Quickparts is a custom parts seegi company. Quickparts operations have been atedjiinto the Company and
included in services revenue. The fair value of ¢basideration paid for this acquisition, net ofltacquired, was $ 22,775 , all of
which was paid in cash, and was allocated to tBetagpurchased and liabilities assumed, basedeoastimated fair values at the date
of acquisition, and is included in the table belehich summarizes 2011 acquisitions. Factors consitlizn determination of goodwill
include synergies, workforce, vertical integrataomd strategic fit for the Company.

Quickparts, the only significant acquisition in 20has been recorded in the services categoryeo€tdmpany’s consolidated financial
statements since the date of acquisition. Revé@uickparts for 2011 was $ 24,127 and operaticgme was $ 2,799 . If the 2011
acquisition of Quickparts had been included in@wnpany’s results of operations since January 102the consolidated revenue for
2011 and 2010 would have been $ 233,612 and $ 485 fespectively. Net income would have been $8#tand $ 20,102 for 2011
and 2010. The unaudited pro forma results proviéédct certain adjustments related to the acqaisst such as amortization expense
on intangible assets acquired, and do not includecast synergies or other effects of the integratf the acquisition. These pro
forma amounts are not necessarily indicative of rémults that would have occurred if the acquisititad been completed at the
beginning of 2010, nor are they indicative of theufe operating results from the combined companies

On March 8, 2011 , the Company acquired the assfefsccelerated Technologies, Inc. (“ATI”). ATI is eustom parts services
company. ATI operations have been integrated io@ompany and included in services revenue. Tinedhue of the consideration
paid for this acquisition, net of cash acquireds4l,000 , all of which was paid in cash, and allated to the assets purchased and
liabilities assumed based on their estimated falues as of the acquisition date, and is includetthé table below which summarizes
2011 acquisitions. Factors considered in deterngnatf goodwill include synergies, workforce, vedl integration and strategic fit for
the Company.
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On April 13, 2011 , the Company acquired the asseRrint3D Corporation (“Print3D"), a startup coany that develops custom parts
services for Computer Aided Design (“CAD”) usersotigh advanced desktop tools that integrate djreittto their design
environment. Print3D operations have been intedrate consumer solutions and revenue is includgedeirvices revenue. The fair
value of the consideration paid for this acquisifinet of cash acquired, was $ 1,250 and was &lidda the assets purchased based on
the ir estimated fair values at the date of actjaisi and is included in the table below which suamizes 2011 acquisitions. Of the
consideration, $ 1,000 was paid in cash and $ 2&9 paid in shares of the Company’s common stoc&s&lshares were issued in a
private transaction exempt from registration uritier Securities Act of 1933. Factors consideredeitegnination of goodwill include
synergies, workforce, vertical integration andtstgé fit for the Company.

Subiject to the terms and conditions of the Printa8Duisition agreement, the sellers have the t@gkarn an additional amount of up to
approximately $ 8,925 , pursuant to an earnout @itenset forth in the acquisition agreement, foresiqul of thirty-six months, which
commenced on June 1, 2011. The earnout was deeinmiot to be acquisition consideration and theeeftas been recorded as
compensation expense in the period earned.

On April 14, 2011 , the Company acquired the asse®ycode, a software development company basewlia. Sycode specializes in
providing plug-ins for all commercially availableAD packages. Sycode operations have been integiate the Company and
revenue is included in products revenue. The faluer of the consideration paid for this acquisitinat of cash acquired, was $ 500 ,
all of which was paid in cash, and was allocatethéoassets purchased based on the ir estimatedafaes at the date of acquisition,
and is included in the table below which summari2841 acquisitions. Factors considered in detertimnaof goodwill include
synergies, workforce, vertical integration andtstgéc fit for the Company.

On May 6, 2011 , the Company acquired the assefthe8dStudio.com, Inc. (“3dStudio”), a provider 3D and 2D digital media
libraries, offering resources and expert supportouph a vibrant online marketplace exchange for soorers and
professionals. 3dStudio operations have been ratied) into the Company and included in serviceemae. The fair value of the
consideration paid for this acquisition, net of lkcaxquired, was $ 2,500 and was allocated to tketapurchased and liabilities
assumed based on the estimated fair values atateead acquisition, and is included in the tabléowewhich summarizes 2011
acquisitions. Of the consideration, $ 1,875 was fracash and $ 625 was paid in shares of the Coygpaommon stock. These shares
were issued in a private transaction exempt frogisteation under the Securities Act of 1933. Fextmwnsidered in determination of
goodwill include synergies, workforce, verticaldégtation and strategic fit for the Company.

On May 12, 2011 , the Company acquired 100% obthtstanding shares and voting rights of FreedonCeeftion (“FOC”), based in
the Netherlands, a provider of printable collecsiarsf innovative and practical 3D content, includipgpducts commercialized by
fashion and design labels. FOC operations have integrated into the Company and included in sesvievenue. The fair value of
the consideration paid for this acquisition, nettash acquired, was $ 2,286 and was allocatedet@skets purchased and liabilities
assumed based on the ir estimated fair valueseatldke of acquisition, and is included in the tdiéow which summarizes 2011
acquisitions. Of the consideration, $ 1,136 waidl pacash and $ 1,150 was paid in shares of theg@my’s common stock. These
shares were issued in a private transaction exdmopt registration under the Securities Act of 19F&actors considered in
determination of goodwill include synergies, wonlide, vertical integration and strategic fit for Gempany.

On July 19, 2011 , the Company acquired the asdefdibre Inc. (“Alibre”), a provider of design pductivity solutions. Alibre’s
operations have been integrated into the Compandyrevenue is included in products and servicesmexeThe fair value of the
consideration paid for this acquisition was $ 3,808l of which was paid in cash and was allocatedhe assets purchased and
liabilities assumed, based on the ir estimatedvalines at the date of acquisition, and is incluieithe table below which summarizes
2011 acquisitions. Factors considered in deternginatf goodwill include synergies, workforce, vedl integration and strategic fit for
the Company.

On August 9, 2011 , the Company acquired certaptasof Content Media, Inc. related to the Botmilhter (“Botmill”). Botmill is a
manufacturer of desktop 3D printers, kits, matsrahd accessories. Botmill's operations have li@egrated into the Company and
revenue is included in products revenue. Theviaie of the consideration paid for this acquisitwas $ 17 , all of which was paid in
cash, and was allocated to the assets purchased bashe ir estimated fair values at the datecqlisition, and is included in the table
below which summarizes 2011 acquisitions. Factorssiclered in determination of goodwill include sygies, workforce, vertical
integration and strategic fit for the Company.

Subject to the terms and conditions of the BotatHjuisition agreement, the sellers have the riglearn an additional amount up to a
maximum of $ 1,000 , pursuant to an earn-out foamegt forth in the acquisition agreement, for aigoeof three years, which
commenced on September 1, 2011. The earnout wasmdeéed not to be acquisition consideration andetffoee will be recorded as
compensation expense in the period e arned. Factorsidered in determination of goodwill includensygies, workforce, vertical
integration and strategic fit for the Company.
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On September 20, 2011 , the Company acquired 1G0%e @wutstanding shares and voting rights of Feoniy, Ltd. and its wholly-
owned subsidiary XYZ Innovation (“Formero”). Forroebased in Australia, with an additional officeChina, is a provider of on-
demand custom parts services and a distributorDofpBnters. Formero’s operations have been intedrénto the Company and
included in services revenue and products reveibe. fair value of the consideration paid for tagquisition, net of cash acquired,
was $ 5,967 and was allocated to the assets pwdhasd liabilities assumed, based on the ir estichédir values at the date of
acquisition, and is included in the table belowebhsummarizes 2011 acquisitions. Of the consiaera$ 4,967 was paid in cash and
$ 1,000 was paid in shares of the Company’s comshack. These shares were issued in a privateattina exempt from registration
under the Securities Act of 1933. Factors consiti@reletermination of goodwill include synergiesyriforce, vertical integration and
strategic fit for the Company.

Subiject to the terms and conditions of the Fornaequisition agreement, the sellers have the rigbatn an additional amount of up to
a maximum of approximately $ 2,012 , based on goh@nge rate at the date of acquisition, pursumahtearn-out formula set forth in
the acquisition agreement, for a period of threargewhich commenced on October 1, 2011. The eamas determined not to be
acquisition consideration and therefore has beesrded as compensation expense in the period earned

On October 4, 2011 , the Company acquired 100%hef dutstanding shares and voting rights of Kemo éltodkerij B.V.
("Kemo”). Kemo, based in the Netherlands, is aviter of on-demand custom parts services. Kempé&ations have been integrated
into the Company and revenue is recorded in sesvieeenue. The fair value of the consideration faidhis acquisition, net of cash
acquired, was approximately $ 3,719 , based orefthange rate at the date of acquisition, all ofctviwas paid in cash, and was
allocated to the assets purchased and liabilissaraed based on the ir estimated fair values atdteeof acquisition, and is included in
the table below which summarizes 2011 acquisitidiastors considered in determination of goodwitllile synergies, workforce,
vertical integration and strategic fit for the Caany.

On November 1, 2011 , the Company acquired the RgmS® stereolithography print materials and Digit® rapid manufacturing
3D printer product line from the Advanced Materi@llzision of Huntsman Corporation (“Huntsman”). Hsman'’s print materials
operations have been integrated into the Compadyerenue is included in products revenue. Theviaine of the consideration paid
for this acquisition was $ 41,286 all of which wezeid in cash, and was allocated to the assets asedhbased on the estimated fair
values at the date of acquisition, and is includedhe table below which summarizes 2011 acquisitioFactors considered in
determination of goodwill include synergies, wonide, vertical integration and strategic fit for Gempany.

The amounts related to the acquisition of thesénkases were allocated to the assets acquirechari@bilities assumed as follows:

(in thousands) 2011
Fixed asset $ 3,597
Intangible assel 89,881
Other liabilities, net of cash acquired and asas$sime (2,828
Net assets acquire $ 90,650

Note 4 Inventories

Components of inven tories, net at December 313 20 2012 are as follows:

(in thousands) 2013 2012

Raw materials $ 34,144 $ 19,785
Work in proces: 3,050 477
Finished goods and pal 37,954 21,558
Inventories, ne $ 75,148 $ 41,820
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Note 5 Property and Equipment

Property an d equipment at December 31, 2013 ah@ & summarized as follows:

(in thousands) 2013 2012 Useful Life (in years)
Land $ 541 $ 541 N/A
Building 9,315 9,315 25
Machinery and equipme 56,962 45,869 3-7
Capitalized softwar— ERP 3,872 3,181 5
Office furniture and equipmel 3,586 3,357 5
Leasehold improvemen 9,395 6,467 Life of lease®
Rental equipmer — 57 5
Construction in progres 4,014 2,595 N/A
Total property and equipme 87,685 71,382

Less: Accumulated depreciation and amortiza (42,477 (37,029

Total property and equipment, $ 45208 § 34,353

(@ Leasehold improvements are amortized on a striigitbasis over the shorter of (i) their estimateseful lives and (i) tr
estimated or contractual life of the related le.

Depreciation and amortization expense on propertlyemjuipment for the years ended 2013, 2012 antl 2@% $ 9,746 , $ 8,441 and $
6, 267 , respectively.

Capitalized leases related to buildings had a @©$t8,496 at December 31, 2013 and $ 8,496 atikee31, 2012. Capitalized leases
related to office furniture and equipment had & cb$ 47 at December 31, 2013 and $ 125 at Dbeeid1, 2012 .

For the years ended December 31, 2013 and 20ECdmpany recognized no software amortization es@éor enterprise resource
planning (“ERP”) system ca pitalization costs conegao $ 225 for the year ended December 31, 2011 .

Note 6 Intangible Assets

Intangible assets other than goodwill at DecemiiePB13 and December 31, 2012 are as follows:

2013 2012
Weighted
Average
Useful Life
Accumulated Accumulated Useful Life  Remaining
(in thousands) Gross Amortization Net Gross Amortization Net (in years) (in years)
Intangible assets with finite
lives:
Licenses $ 5875 $ (5,875 $ — 3 5875 $ (5875 $ =
Patent cost 21,545 (5,960 15,585 27,635 (14,047 13,588 6-19 3
Acquired technolog 30,095 (23,615 16,480 26,262 (11,852 14,410 5-10 5
Internally developed
softwarey P 18,097 (12,863 5,234 17,847 (11,424 6,423 5 <1
Customer relationshir 95,793 (18,283 77,510 60,329 (7,754 52,575 5-20 5
Nor-compete agreemer 16,848 (6,666 10,182 14,051 (3,836 10,215 3-11 3
Trade name 9,302 (2,211 7,091 5,814 (723 5091 2-10 3
Other 11,598 (4,081 7,517 6,356 (3,051 3,305 <1-7 2
Intangible assets with indefini
lives:
Trademark: 2,110 — 2,110 2,770 — 2,770 N/A N/A
Total intangible asse $ 211,263 $ (69,554 $ 141,708 $ 166,939 $ (58,562 $ 108,377 <1-20 4
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During 2013, 2012 and 2011, the Company capitalfzdg648 , $ 729 and $ 336 , respectively, forsasturred to acquire, develop
and extend patents in the United States and vadthes countries. Amortization of such previousipitalized patent costs was $ 250
in 2013, $ 215in 2012 and $ 237 in 2011.

At December 31, 2013, the gross acquired techndbadgnce increased by $3,833 , to $30,095 , cordpar&26,262 in 2012, due to
technology from acquisitions and foreign currenggtenge effects. The related accumulated amoxtizaticreased by $ 1,763 , net of
foreign currency exchange impacts.

The Company had $ 109,644 and $80,276 of otheiint@hgible assets, consisting of internally devetbsoftware, non-compete
agreements, customer relationships and trade namesother intangibles from acquisitions, as of Delwer 31, 2013 and 2012,
respectively. Internally developed software alsgudes certain software costs that relate to d@eslsoftware the Company obtained
through acquisitions. Acquisition activities duritige year ended December 31, 2013 yielded $ 51¢83&her intangible assets
compared to $ 65,957 in 2012. Amortization expeested to such intangible assets was $ 20,44172,%73 and $ 4,588 for the years
ended December 31, 2013, 2012 and 2011, respsctikaiortization of these intangible assets is dalimd on a straight-line basis
over periods ranging from less than one year totygears.

Annual amortization expense for intangible assetxpected to be $ 22,120 in 2014, $ 20,302 in 291,119 in 2016, $ 16,109 in
2017 and $ 13,616 in 2018.

Note 7 Goodwill

The following are the changes in the carrying amadfigoodwill by geographic reporting unit:

(in thousands) U.S. Europe Asia-Pacific Total
Balance at January 1, 20 $ 61,312 $ 34,489 $ 11,850 $ 107,651
Effect of foreign currency exchange ra — 697 630 1,327
Goodwill acquired through acquisitio 106,89C 5,090 19,356 131,336
Balance at December 31, 20 168,202 40,276 31,836 240,314
Effect of foreign currency exchange ra — 2,145 (967, 1,178
Goodwill acquired through acquisitio 96,533 28,734 3,307 128,574
Balance at December 31, 20 $ 264,735 $ 71,155 $ 34,176 $ 370,066

The effect of foreign currency exchange in thideateflects the impact on goodwill of amounts releat in currencies other than the
U.S. d ollar on the financial statements of sulasids in these geographic areas resulting fromyésely effect of foreign currency
translation between the applicable fu nctional eacy and the U.S. d ollar. The remaining goodwitl Europe and the entire amount of
goodwill for Asia-Pacific repre sent amounts all@chin U.S. d ollars from the U.S. to those geolbi@areas for financial reporting
purposes.

Note 8 Employee Benefits

The Company sponsors a Section 401(k) plan (thanPlcovering substantially all its eligible U.Smployees. The Plan entitles
eligible employees to make contributions to thenPafter meeting certain eligibility requirementsoriiributions are limited to the
maximum contribution allowances permitted under theernal Revenue Code. The Company matches 50 %heofemployee
contributions up to a maximum of $ 3 of the emyples contributions, as set forth in the Plan. Tlim@any may also make
discretionary contributions to the Plan, which webhe allocable to participants in accordance withRlan.

The Company sponsors a Z Corporation 401(k) plaa ‘@ Corp Plan”) covering employees of Z Corporatj which was acquired in
2012. The Z Corp Plan entitles eligible employeesntake contributions to the Z Corp Plan after nmgetcertain eligibility
requirements. Contributions are limited to the maxin contribution allowances permitted under thesrimtal Revenue Code. The
Company matches 50% of the first 6% of the empley4@1(k) contributions, as set forth in the Z Cé&ian. The Company may also
make discretionary contributions to the Plan, whiguld be allocable to participants in accordandé the Plan.
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The Company sponsors a Vidar Systems CorporatidireReent Savings Plan (the “Vidar Plan”) coverinm@oyees of Vidar
Corporati on, which was acquired in 2012. The ViB&an entitles eligible employees to make contiing to the Vidar Plan after
meeting certain eligibility requirements. Contriloumis are limited to the maximum contribution allowas permitted under the Internal
Revenue Code. The Company matches 50% of emplaygdhutions up to a maximum of 6% of the emplogegay, as set forth in
the Z Corp Plan. The Company may also make diseraty contributions to the Plan, which would beoedble to participants in
accordance with the Plan.

The Company sponsors a Rapidform 401(k) plan (Bepfdform Plan”) covering employees of Rapidforing. , which was acquired

in 2012. The Rapidform Plan entitles eligible enygles to make contributions to the Rapidform Plaaraheeting certain eligibility

requirements. Contributions are limited to the maxin contribution allowances permitted under theerimtl Re venue Code. The
Company matches up to a maximum of $4.5 of the eyegl's 401(k) contributions, as set forth in thei@torm Plan. The Company
may also make discretionary contributions to trenPWhich would be allocable to participants inadance with the Plan.

For the years ended December 31, 2013, 2012 anti #04 Company expensed $ 527 , $ 489 and $ 2ddpectively, for matching
contributions to the Plan.

Note 9 Accrued and Other Liabilities

Accrued liabilities at December 31, 2013 and 20E2as follows:

(in thousands) 2013 2012
Compensation and benef $ 13,197 $ 13,582
Vendor accrual 5,449 3,357
Accrued professional fet 493 533
Accrued taxe: 1,834 3,382
Royalties payabl 750 550
Accrued interes 73 266
Earnouts and deferred payments related to acquis 5,872 2,657
Accrued othe 762 462
Total $ 28,430 $ 24,789

Other liabilities at December 31, 2013 and 2012saramarized below:

(in thousands) 2013 2012
Defined benefit pension obligation $ 5861 $ 5,139
Long-term tax liability 90 803
Earnouts related to acquisitions 4,206 1,454
Long term deferred revenue 4,218 2,787
Other long-term liabilities 826 657
Total $ 15201 $ 10,840

Note 10 Hedging Activities and Financial Instrumeng

Generally accepted accounting principles requieeGbmpany to disclose its estimate of the fair a@fimaterial financial instruments,

including those recorded as assets or liabilitrests consolidated financial statements. The cagyamounts of current assets and
liabilities approximate fair value due to their gherm maturities. Generally, the fair value ofixed-rate instrument will increase as
interest rates fall and decrease as interest rates

The carrying amounts and fair values of the Comfzaother financial instruments at December 31, 281@ 2012 were as follows:

2013 2012
(in thousands) Carrying Amount Fair Value Carrying Amount Fair Value
Grand Junction note receival $ — $ — $ 1,801 $ 1,711
5.50% convertible note $ 11,416 $ 12,035 $ 80,531 $ 86,981
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In December 2008, the Company sold its Grand Jomc€olorado facility for $ 5,500 , consisting o8%00 of cash proceeds (before
deducting closing costs) and a zero interest fp@ar p romissory note from the b uyer. The Comptisgounted the note receivable by
$ 1,017 , reducing the net gain on the sale to®.63The note receivable was settled during 20iBthe deferred gain of $636 was
recognized in interest and other expense, net.

The note was secured by (i) a guarantee from tineipals of the entity that purchased the facitityd (ii) a second deed of trust on the
facility.

The fair value of the Grand Junction note receieabhs calc ulated at December 31, 2012 by discagiritie remaining payments
using a discount rate of 13.63 %. This rate wassddiby taking the risk-free interest rate for danimaturities and adding an estimated
risk premium intended to reflect the credit risk.

I n November 2011, the Company entered into anninde under which it privately placed $ 152,0005d80 % senior convertible
notes due December 15, 2016 with institutional aoctedited investors. The estimated fair valuéheffixed-rate convertible notes in
the table above differs from the amounts reflectedhe balance sheet based on the difference betiiveenandatory redemption value
and the market value of the notes. The interestuaed to discount the contractual payments adedoreth the debentures was 6. 91
% for 2013 and 6.67 % for 2012 .

The foregoing estimates are subjective and involveertainties and matters of significant judgmé&tianges in assumptions could
significantly affect the Company’s estimates.

The Company conducts business in various countisésy both the functional currencies of those caesitand other currencies to
effect cross border transactions. As a resultGbmpany is subject to the risk that fluctuationgareign exchange rates between the
dates that those transactions are entered intdhedrespective settlement dates will result ifor@ign exchange gain or loss. When
practicable, the Company endeavors to match aasdttabilities in the same currency on its balasiteet and those of its subsidiaries
in order to reduce these risks. When appropriag Gompany enters into foreign currency contraztisetdge exposures arising from
those transactions. The Company has elected moefmre and maintain the documentation to quatifyhedge accounting treatment
under ASC 815, “Derivatives and Hedging,” and thenes all gains and losses (realized or unrealized)recognized in “Interest and
other expense, net” in the consolidated statenmaritecome and comprehensive income. Depending ein tair value at the end of the
reporting period, derivatives are recorded eithgoriepaid expenses and other current assets ocined liabilities on the consolidated
balance sheet.

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

The total impact of foreign currency related iteomsthe consoli dated statements of income and celmemisive income was a loss of $
773, again of $ 145 and a loss of $ 118 foryers ended December 31, 2013, 2012 and 2011eatbsgy.

Note 11 Borrowings

5.5% senior convertible notes and interest expense

In November 2011, the Company completed the priptdeement of $ 152,000 of 5.50% senior convertitdées due in December
2016. These notes are senior unsecured obligagimhsank equal in right of payment with all the Qamy’s existing and future senior
unsecured indebtedness. They are also seniorhinh afgpayment to any subordinated indebtednesstiieaCompany may incur in the
future. The notes accrue interest at the rate5ff % per year payable in cash semi-annually on l16rend December 15 of each year.

In May 2008, the FASB issued guidance containedSI& Topic 470-20, “Debt with Conversion and OtheatiOns” which applies to
all convertible debt instruments that have a “mttiement feature”, which means that such convertilebt instruments, by their terms,
may be settled either wholly or partially in cagion conversion. This topic requires issuers of edtilvle debt instruments that may be
settled wholly or partially in cash upon converstorseparately account for the liability and equiomponents in a manner reflective
of the issuers’ non-convertible debt borrowing rate

The Company recognized the estimated equity compaofethe convertible notes as $ 17,770 , congisth$ 18,210 in additional
paid-in capital reduced by $ 440 of unamortizedtdefuance costs allocated to the equity compoamethitrecognized this amount as a
reduction to additional paid-in capital. The compaaiso recognized a discount on convertible nofe$ 8,040 , which is being
amortized as non-cash interest expense over theflithe notes.
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The Company recognized a deferred tax liabilitydof,200 as the tax effect of the basis differenesvben carrying values and tax
basis of the convertible notes. The carrying vadtighis deferred tax liability offset certain netfdrred tax assets for determining
valuation allowances against those deferred tastsisSee Note 20 to the consolidated financiaéstants.

The following table summarizes the principal amsuand related unamortized discount on convertibtes

(in thousands) 2013 2012

Principal amount of convertible not $ 12,540 $ 90,960
Unamortized discount on convertible no (1,124 (10,429
Net carrying value $ 11416 $ 80,531

The following table summarizes other informatiofated to the convertible notes:

Total amortization period for debt discot 5 years
Remaining amortization period for debt disco 3 years
Effective interest rates on convertible nc 9.51%

The following table summarizes interest costs reca on convertible notes:

(in thousands) 2013 2012 2011

Contractual interest coupt $ 1,685 $ 8,063 $ 906
Amortization of debt discour 974 3,876 409
Total $ 2,659 $ 11,929 $ 1,315

These notes are convertible into shares of the @agip Common Stock at an initial conversion rataiegjent to 69.9032 shares of
Common Stock per $1 principal amount of notes, thigpresents an initial conversion rate of apprataly $ 14.31 per share of
Common Stock. The conversion rate is subject josaghent in certain circumstances as more fullyfegh in the indenture covering
the notes. During 2013 note holders converted $38Daggregate principal amount of notes which cdadeinto 5,482 shares of
common stock on a split-adjusted basis. The Compaeggnized a loss of $ 11,275 and $7,021 easgly, at December 31, 2013
and 2012 on conversion s of thes e notes in irttares other expense, net. As of December 31, 2082812 , the aggregate principal
of notes outstanding was $ 12,540 and $ 90,968pectively.

If converted, the aggregate principal amount of misées then outstanding may be settled in casheshaf common stock, or a
combination thereof, at the Company’s election.j&ettto the terms of the indenture, holders mayedntheir notes at any time. The
remaining notes are convertible into approxima@g shares of common stock. In certain circumstpeoevided by the indenture, the
number of shares of common stock issuable uponession of the notes may be increased, and withétaggregate principal amount
of the notes. Unless earlier repurchased or coedgettie notes will mature on December 15, 2016.

The notes were issued with an effective yield &65% based upon an original issue discount at 98.0he net proceeds from the
issuance of these Notes, after deducting origssleé discount and capitalized issuance costs @316 amounted to $ 145,366 . The
capitalized issuance costs are being amortizetéodst expense over the life of the notes.

Redemption Features — convertible securities
Upon certain terms and conditions, the Company etegt to satisfy its conversion obligation withpest to the notes by paying cash,
in whole or in part, for specified aggregate pnxaiamount of the notes. In the event of certapesyof fundamental changes, the

Company will increase the conversion rate by a remd§ additional shares, up to a maximum of 1,1A&res which equates to a
conversion price of approximately $ 11.22 per slaaf®ecember 31, 2013.

F-27



Interest Expense

Interest expense totaled $3,425, $12,468 , @99 for the years ended December 31, 2013, 20d2811, respectively. Interest
income totaled $ 1,258, $168, and $ 51 foryirs ended December 31, 2013, 2012 and 2011 cteshe, reflecting the combined
effect of the issuance and conversion of the sartovertible notes, lower interest rates on invesits, and higher cash balances.

Note 12 Lease Obligations

The Company leases certain of its facilities andiggent under capitalized leases and other fasliand equipment under non-
cancelable operating leases. The leases are dggneral net-rent basis, under which the Companyspayes, maintenance and
insurance. Leases that expire at various datesghr@031 are expected to be renewed or replacdelalsgs on other properties. Rent
expense for the years ended December 31, 2013,£012011 aggregated $ 6,891 , $ 4,968 and $ 2 /&®ectively.

The Company’s future minimum lease payments aseaeihber 31, 2013 under capitalized leases and axacetable operating leases,
with initial or remaining lease terms in exces®oé year, were as follows:

Capitalized Operating
(in thousands) Leases Leases
Years ending December 31:
2014 $ 696 $ 6,756
2015 709 5,615
2016 691 4,416
2017 718 3,452
2018 715 2,890
Later years 9,636 2,100
Total minimum lease payments 13,165 $ 25,229
Less: amounts representing imputed inte (5,701
Present value of minimum lease payme 7,464
Less: current portion of capitalized lease obligas (187
Capitalized lease obligations, excluding currentipn $ 7,277

Rock Hill Facility

The Company leases its headquarters and reseataesalopment facility pursuant to a lease agreémvéh Lex Rock Hill, LP. After

its initial term ending August 31, 2021 , the lepsavides t he Company with the option to renewl¢ase for two additional five -year
terms. The lease also grants the Company the tagtause Lex Rock Hill, subject to certain termd aanditions, to expand the leased
premises during the term of the lease, in whicke ¢he term of the lease would be extended. The lisas triple net lease and provides
for the payment of base rent of $ 669 in 2013 thhoR015, $ 683 in 2016, including a rent escalaitivR016, $ 709 in 2017 through
2020 and $ 723 in 2021. Under the terms of theeleldse Company is obligated to pay all taxes,riansce, utilities and other operating
costs with respect to the leased premises. The l@ae grants the Company the right to purchasétsed premises and undeveloped
land surrounding the leased premises on terms andittons described more particularly in the ledse2011, the Company exercised
its right to purchase the undeveloped land for @ 37his lease is recorded as a capitalized lebbgation under ASC 840, “Leases.”
The implicit interest rate at December 31, 2013 202 was 6.93% .

Other Capital Lease Obligations

The Company leases other equipment with lease témosigh August 2018 . In accordance with ASC 84Che Company has
recorded these leases as capitalized leases. Tieitrimterest rate ranged from 1.75 % to 7.80 @Dacember 31, 2013 and 1.5 5%
to 7.80% at December 31, 2012.

Note 13 Preferred Stock

The Company had 5,000 shares of preferred stotkviiee authorized b ut unissued at December 313 26d 2012 .
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Note 14 StockBased Compensation

Effective May 19, 2004, the Company adopted its2B@entive Stock Plan (the “2004 Stock Plan”) #s®004 Restricted Stock Plan
for Non-Employee Directors (the “2004 Director PlarEffective upon the adoption of these Plans tladl Company’s previous stock
option plans terminated, except with respect taomgt outstanding under thos e plans. As of Decer@beP013 and 2012 , all vested
options had been exercised and there were no apbtotstanding. All stock-based compensation expémseested options was
recognized prior to 2008.

In 2013 , the maximum number of shares of commooksteserved for issuance under the 2004 Stock Wwéesnincreased from 4 ,000
to 6 ,000 . Total awards issued under this plahpheepurchases, amounted to 1,046 sh ares ofatest stock in 2013, 540 sh ares of
restricted stock in 2012 , and 384 shares of msttistock in 2011. The Company estimated the dwatue associated with award s
granted in 2013, 2012 and 2011 as $ 67,942 , $8%k4#Ad $ 8,007 , respectively, which is calculdteged on the fair market value of
the common stock on the date of grant less the ahpaid by the recipient and is expensed over #stivg period of each award. The
compensation expense r ecognized in 2013, 2012@ht was $ 12,958 , $ 4,818 and $ 2,337 , resmdygtiGenerally, each of these
awards is made with a vesting period of three yaafive years fro m the date of grant and requihesrecipient to pay the lesser of $
1.00 for each share or an amount equal to ten peatehe fair market value of the Company’s comnstotk per share at the date of
grant.

The purpose of the 2014 Stock Plan is to providénaantive that permits the persons responsiblélferCompany’s growth to share
directly in that growth and to further the identif/their interests with the interests of the Compa stockholders. Any person who is
an employee of or consultant to the Company, arbaidiary or an affiliate of the Company, is eligilto be considered for the grant of
restricted stock awards, stock options or perforeaawards pursuant to the 2004 Stock Plan. The 2@k Plan is administered by
the Compensation Committee of the Board of Direstathich, pursuant to the provisions of the 200ztEPlan, has the sole authority
to determine recipients of awards under that ptlae,number of shares to be covered by such awadishe terms and conditions of
each award. The 2004 Stock Plan may be amendedgdlor discontinued at the sole discretion ofBbard of Directors at any time.

The 2004 Director Plan provides for the grant otas 00 shares of common stock to non-employexetirs (as defined in the Plan)
of the Company, subject to adjustment in accorda with the terms of the Plan. The purpose of theRs to attract, retain and
motivate non-employee directors of exceptionaligbénd to promote the common interests of directord stockholders in enhancing
the value of the Company’s common stock. Each nmopleyee director of the Company is eligible to dphate in this Plan upon their
elec tion to the Board of Directors. The Plan pdeg for initial grants of 1 share of common sttxkach newly elected non-employee
director, annual grants of 3 shares of commorksascof the close of business on the date of eachad meeting of stockholders, and
interim grants of 3 shares of common stock, oraarpta portion thereof, to non-employee direclexted at meetings other than the
annual meeting. Effective April 1, 2011, the BoafDirectors amended this Plan to limit the valdewy award of shares made to an
eligible director to $ 50, va lued on the datehaf award. Effective April 1, 2013, the Board ofd&itors amended this Plan to increase
the limit of the value of any award of shares mt@an eligible director to $100 , valued on theedat award. The issue price of
common stock awarded under this Plan is equaléqotr value per share of the common stock. The @agnpccounts for the fair
value of awards of common stock made under this,Plat of the issue price, as director compensatiqense in the peri od in which
the award is made. During the years ended Decefihe2013, 2012 and 2011 , the Company recorded0$, @300 and $ 300 ,
respectively, as director compensation expens@mmection with awards of 12 shares in 2013 , shdres in 2012 and 16 shares in
2011 of common stock made to the non-employee tireof the Company pursuant to this Plan.
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As of December 31, 2013, 150 and 1,295 sharesminon stock were available for future grants uride 2004 Director Plan and
the 2004 Stock Plan, respectively. The statusefdbmpany’s stock options is summarized below:

2013 2012 2011

Weighted Weighted Weighted

Average Average Average
(shares and options in thousands) Options  Exercise Price Options  Exercise Price Options  Exercise Price
Outstanding at beginning of ye — 3 — 1,076 $ 3.76 1,554 $ 4.34
Exercisec — — (1,056 3.70 (452 5.61
Lapsed or cancele = — (20) 7.12 (26) 6.72
Outstanding at end of ye —  $ — — $ — 1,076 $ 3.76
Options exercisable at end of y« — — 1,076
Shares available for future option gra® 1,445 1,667 2,217

(@ Assumes the issuance of options permitted by tiod Rfcentive Stock Plan.
As of December 31, 2012, all stock options werer@ged or expired; consequently, n o stock optiwase outstanding or exercised
during 2013. The aggregate intrinsic value of stopkions exer cised during 2012 and 2011 wa®,$6%5 and $ 5,298 , respectively,
determined as of the date of exercise.

Note 15 International Retirement Plan

The Company sponsors a non-contributory defineckfiepension plan for certain employees of a no8-lsubsidiary initiated by a
predecessor of the subsidiary. The Company mamtaisurance contracts that provide an annuity ithatsed to fund the current
obligations under this plan. The net present valfiehat annuity was $ 3,144 and $ 2,819 as of Déesgr@l, 2013 and 2012,
respectively. The net present value of that annsitycluded in “Other assets, net” on the Comparmggnsolidated balance sheets at
December 31, 2013 and 2012. The following taltevides a reconciliation of the changes in the gntgd benefit obligation for the
years ended December 31, 2013 and 2012:

(in thousands) 2013 2012
Reconciliation of benefit obligation

Obligations as of January $ 5,240 $ 3,936
Service cos 144 92
Interest cos 198 191
Actuarial loss 246 1,030
Benefit payment (122 (98)
Effect of foreign currency exchange rate char 281 89
Obligations as of December 5,987 5,240
Funded status as of December 31 (net of tax b $ (5,987 % (5,240

The projected benefit obligation in the table abdweludes $ 246 and $ 1,030 of unrecognized ne$ fos the years ended
December 31, 2013 and 2012, respectively. At Deegr@b, 2013, the Company recorded the $ 246 letspfra $ 78 tax benefit, as a
$ 168 adjustment to “Accumulated other comprehengicome” in accordance with ASC 715, “CompensatidRetirement Benefits.”
At December 31, 2012, the Company recorded th@%01lpss, net of a $ 316 tax benefit, as a $ 7]dsadent to “Accumulated other
comprehensive income” in accordance with ASC 7Cgripensation — Retirement Benefits.”

The Company has recognized the following amountlérconsolidated balance sheets at December 33,8t 2012:

(in thousands) 2013 2012
Accrued liabilities $ 127  $ 101
Other liabilities 5,860 5,139
Projected benefit obligatic 5,987 5,240
Accumulated other comprehensive inco (1,076 (908
Total $ 4911 $ 4,332
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The following projected benefit obligation and aceuated benefit obligation were estimated as ofddawer 31, 2013 and 2012:

(in thousands) 2013 2012
Projected benefit obligatic $ 5987 $ 5,240
Accumulated benefit obligatic $ 5553 $ 4,840

The following table shows the components of neioglie benefit costs and other amounts recognizeattier comprehensive income:

(in thousands) 2013 2012
Net periodic benefit cos
Service cos $ 144 $ 92
Interest cos 198 191
Amortization of actuarial los 55 —
Total $ 397 $ 283

Other changes in plan assets and benefit obligatiecognized in other
comprehensive incom

Net loss 168 714
Total expense recognized in net periodic beneft end other comprehensive
income $ $ 997

The following assumptions are used to determinefieobligations as of December 31:

2013 2012
Discount rate 3.50% 3.80%
Rate of compensatic 2.00% 2.00%

The following benefit payments, including expectetlire service cost, are expected to be paid:

(in thousands)
Estimated future benefit paymen

2014 $ 153
2015 156
2016 176
2017 179
2018 183
201¢-2023 1,224
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Note 16 Warranty Contracts

The Company provides product warranties for uprte pear , or longer if required by applicable lawgegulations, as part of sales
transactions for certain of its printers. Warrargyenue is recognized ratably over the term ofithgranties, which is the period during
which the related costs are incurred. This warrartyides the customer with maintenance on thepegeint during the warranty

period and provides for certain repair, labor agplacement parts that may be required. In conneetith this activity, the Company

recognized warranty revenue and incurred warrangyscas shown in the table below.

Warranty Revenue Recognition:

Beginning Balance Ending Balance
Deferred Warranty Warranty Revenue Warranty Revenue Deferred Warranty
(in thousands) Revenue Deferred Recognized Revenue
Year Ended December 2
2013 $ 4,081 $ 14681 $ (9,621 $ 9,141
2012 3,094 7,540 (6,553 4,081
2011 4,433 4,210 (5,549 3,094
Warranty Costs Incurred:
(in thousands) Materials Labor and Overhead Total
Year Ended December 2
2013 $ 4,441 3 4821 $ 9,262
2012 2,672 3,720 6,392
2011 2,020 3,565 5,585

Note 17 Computation of Net Income per Share

The Company presents basic and diluted earningshaege (“EPS”) amounts. Basic EPS is calculatedibigling net income available
to common stockholders by the weighted average eurmbcommon shares outstanding during the appbcpériod. Diluted EPS is
calculated by dividing net income available to 3ist8ms’ common stockholders by the weighted averageber of common and
common equivalent shares outstanding during thdicatyle period. The following table is a recondilim of the numerator and
denominator of the basic and diluted income peresbamputations for t he years ended December(®13,2012 and 2011 :

(in thousands, except per share amounts) 2013 2012 2011
Numerator:
Net income attributable to 3D Syste— numerator for basic net earnings per share $ 44,107 $ 38,941 $ 35,420

Add: Effect of dilutive securities
Interest expense on 5.50% convertible notes (&dtere — — —
Numerator for diluted earnings per sh $ 44,107 $ 38,941 $ 35,420

Denominator:
Weighted average shares — denominator for basic net

earnings per shar $ 98,393 $ 80,817 $ 74,622
Add: Effect of dilutive securities
Stock options and other equity compensation — 906 1,463
5.50% convertible notes (after-taX) — — —
Denominator for diluted earnings per share $ 98,393 $ 81,723 $ 76,085

Earnings per share

Basic and Diluted $ 045 $ 048 $ 047
Interest expense excluded from diluted earningshpare calculatio® $ 1835 $ 9,002 906
5.50% Convertible notes shares excluded from dile&rnings per share calculat® 1,764 5,957 7,084

(® Average outstanding diluted earnings per shareutzlon excludes shares that may be issued upomecsion of th
outstanding senior convertible notes since thecetfetheir inclusion would have been «dilutive .
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Note 18Noncontrolling Interest

On July 15, 2013 , the Company acquired approxipn@2% of the outstanding shares and voting rigiitBhenix Systems, a global
provider of direct metal selective laser sinterBig printers based in Riom, France. Phenix’s opegatesults are included in these
consolidated financial statements. In accordandk ASC 810, “Consolidation,” the carrying value tbé noncontrolling intere st is
reported in the consolidated balance sheets apaaate component of equity and consolidated neinirechas been adjusted to report
the net loss attributable to the noncontrollingeiest.  Subsequent to the acquisition , the Cogngampleted a tender offer and
acquired additional shares and voting rights ofrih&ystems. As of December 31, 2013, the Compamnyed 94.7% of the capital
and voting rights of Phenix Systems.

Note 19 Fair Value Measurements

ASC 820, “Fair Value Measurements and Disclosurdsfines fair value as the exchange price that @vbel received for an asset or
paid to transfer a liability (an exit price) in tpeincipal or most advantageous market for thetamskability in an orderly transaction
between market participants on the measurement AS€ 820 also establishes a fair value hierarchychvrequires an entity to
maximize the use of observable inputs that mayseel to measure fair value:

« Level 1- Quoted prices in active markets for identicak&sser liabilities;

« Level 2— Observable inputs other than Level 1 prices suchuased prices for similar assets or liabilitiesipted prices i
markets that are not active; or other inputs that @bservable or can be corroborated by observataeket data fc
substantially the full term of the assets or ligiei; or

« Level 3-— Unobservable inputs that are supported by littl@@market activity and that are significant to fae value of th
assets or liabilities

For the Company, the above standard applies to egsivalents, convertible senior notes and foresgohange contracts. The
Company utilizes the market approach to measuresédile for its financial assets and liabilitieheTmarket approach uses prices and
other relevant information generated by marketsaations involving identical or comparable asset@bilities.

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

Fair Value Measurements as of:

December 31, 201 December 31, 201,
(in thousands) Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total
Description
Cash equivalent® $226,895 $ — $ — $226,895 $101,906 $ — $ — $101,906

(@ Cash equivalents include funds held in money mairk&tuments and are reported at their currentyoagrvalue whicl
approximates fair value due to the shterim nature of these instruments and are includea@sh and cash equivalents in
consolidated balance she

The Company did not have any transfers of assetdialilities between Level 1 and Level 2 of thé fealue measurement hierarchy
during the quarter or year ended December 31, 2013

The carrying value of the senior convertible nasssof December 31, 2013 and December 31, 2012 Whg# and $80,531 ,

respectively, net of the unamortized discount. ABecember 31, 2013 and December 31, 2012, thmatstd fair value of the senior
convertible notes was $12,035 and $86,981 , reiseégtbased on quoted market prices. The Compatgrohined the fair value of the
convertible notes utilizing transactions in thedié markets for identical or similar liabilities.sAsuch, the fair value of the senior
convertible notes is considered Level 2
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In addition to the financial assets and liabilitiesluded above, certain of our non-financial assetd liabilities are to be initially
measured at fair value on a non-recurring basiss ifleludes items such as non-financial assetdiabiiities initially measured at fair
value in a business combination (but not measuréairavalue in subsequent periods) and non-finainddng-lived assets measured at
fair value for an impairment assessment. In genai-financial assets and liabilities includingodwill, other intangible assets and
property and equipment are measured at fair valwenvthere is an indication of impairment and amomed at fair value only when
impairment is recognized. The Company has not dsgbany impairments related to such assets anbdtheao other significant non-
financial assets or non-financial liabilities redgpg adjustments or write-downs to fa ir value &9ecember 31, 2013 and 2012 .

Note 20 Income Taxes

The components of the Company’s income before irctares are as follows:

(in thousands) 2013 2012 2011
Income before income taxes:
Domestic $ 55,826 $ 34,105 $ 25,057
Foreign 8,180 9,174 7,389
Total $ 64,006 $ 43,279 $ 32,446

The components of income tax provision for the gearded December 31, 2013, 2012 and 2011 arelawdol

(in thousands) 2013 2012 2011
Current:
U.S. federal $ 24688 $ 441 3 —
State 1,926 1,031 367
Foreign 3,165 3,527 1,799
Total 29,779 4,999 2,166
Deferred:
U.S. federa (7,760 869 4,727
State (450; (798; (189
Foreign (1,682 (732 (224
Total (9,892 (661 (5,140
Total income tax provisio $ 190887 $ 4338 $ (2,974

The overall effective tax rate differs from thetatary federal tax rate for the years ended Dece@be2013, 2012 and 2011 as
follows

% of Pretax Income

2013 2012 2011

Tax provision based on the federal statutory 35.0% 35.0% 35.0%
Release of valuation allowanc — (12.4 (19.2
Use of no-operating losses against U.S. taxable income, 1 = (14.6 (24.8
Deemed income related to foreign operati 0.2 0.1 0.7
Income not subject to te — — (2.0)
State taxes, net of federal benefit, before vabuadillowance 2.4 2.3 13
Research credil (0.6, — —
Foreign income tax rate differenti (0.3 (0.7 (0.6)
Domestic production activities deducti (3.6 = =
Return to provision adjustments, foreign currerd daferred balance (0.4, 0.5 (0.7)
Other (1.6) (0.2) 1.1
Effective tax rate 31.1% 10.0% (9.2%
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The difference between the Company’s effective rabe for 2013 and the federal statutory rate wa® Percentage points. The
Company is reporting positive U.S. taxable incoraed is therefore entitled to use the domestic prtoin activities deduction
provided to producers in the United States, effietyilowering the U.S. tax rate applicable to prctihn activities.

The difference between the Company’s effective rte for 2012 and the federal statutory rate redufirimarily from changes in
valuation allowances. These comprised:

« The release of valuation allowances against cetiath deferred tax assets. This release w as hggedthe Company’
results of op erations. The Company concluded dutie 2012hat it is more likely than not that a portion tf currer
U.S. deferred tax assets will be realized. As altes accordance with ASC 740, the Compaelgased the remainder
its valuation allowances related to $ 12,388 okress, accruals and tax credits and to $ 7®&08et operating lo
carryforwards for state income tax purposes , tieguin no valuation allowance as of December 3,2 This resulte
in a nor-cash income tax benefit 0f5,372.

« Other changes in valuation allowances were a refultilizing U.S. loss carryforwards, which haddha full valuatiol
allowance against them, to eliminate all federal aost state income tax expense otherwise ari

The difference between the Company’s effective rite for 2011 and the federal statutory rate redufirimarily from changes in
valuation allowances. These comprised:

« The release of valuation allowances against celfath deferred tax assets. This release was basedthe Company’
results of operations and its expected profitapilit future years. The Company concluded, d urifigi2hat it is mor
likely than not that a portion of its net U.S. deéel tax assets will be realized. As a result,dooadance with ASC 740
17,000 of the valuation allowance applied to suehdeferred tax assets was reversed. This revesated in a nowast
income tax benefit of 6,221.

« Other changes in valuation allowances were a reguitilizing U.S. loss carryforwards, which haddha full valuatiol
allowance against them, to eliminate all federal aost state income tax expense otherwise ari

In 2013, the Company had no valuation allowancénasgaet deferred income tax assets.

In 2012, the Company’s valuation allowance agaiestdeferred income tax assets decreased by $ 8J#84 decrease consisted of an
$ 8,781 decrease against the U.S. deferred incameadsets. The decrease in the valuation allowage@st the net U.S. deferred
income tax assets resulted primarily from the iaseein the Company’s domestic net operating inc@nencrease in the amount of
deferred income tax liabilities and from the relea$valuation allowances against U.S. net defaiagdssets.

In 2011, the Company’s valuation allowance agamestdeferred income tax assets decreased by $25/88s decrease consisted of a
$ 25,892 decrease against the U.S. deferred intarassets. The decrease in the valuation allowaga@st the net U.S. deferred
income tax assets resulted primarily from the iasecin the Company’s domestic net operating incantean increase in the amount of
net operating loss carryforwards for state incoaxepurposes.
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The components of the Company’s net deferred inctareassets and net deferred income tax liabildie®ecember 31, 2013 and
2012 are as follows:

(in thousands) 2013 2012
Deferred income tax assets:
Tax credit carryforwards $ 2,713 $ 3,390
Net operating loss carryforwards 5,725 1,949
Reserves and allowances 5,927 4,706
Stock options and restricted stock awe 3,174 3,701
Deferred lease reveni 86 280
Senior convertible note 1,042 —
Accrued liabilities 342 —
Property, plant and equipme 629 —
Total deferred income tax ass 19,638 14,026
Deferred income tax liabilitie
Senior convertible note — 3,933
Intangibles 32,737 27,041
Property, plant and equipme — 90
Accrued liabilities — 130
Total deferred income tax liabilitie 32,737 31,194
Net deferred income tax liabilitie $ (13,099 $ (17,168

The Company’s net deferred income tax liabilitieslude both current and noncurrent amounts. Acchabdities and deferred lease
revenue are classified as current. Portions ofveseand allowances, tax credit carryforwards, metdoperating loss carryforwards that
would be available within the next year are clasdifas current, with the remainder of the balarlassif ied as noncurrent. Stock
options and restricted stock awards, property,tpdenal equipment, the senior convertible notes atehgibles are also classified as
noncurrent.

The Company accounts for income taxes in accordesitbeASC 740. Under ASC 740, deferred income tasets and liabilities are
determined based on the differences between finbatatement and tax bases of assets and liagjliiieng enacted rates in effect for
the year in which the differences are expectedetense. The provision for income taxes is basedlamestic and international
statutory income tax rates in the jurisdictionsvimch the Company operates.

At December 31, 2013, $ 5,725 of the Company’s rdefeincome tax assets was attributable to $52df7fet operating loss
carryforwards, which consisted of $6,856 loss darwyards for U.S. federal income tax purposes, $38,0f loss carryforwards for
U.S. state income tax purposes and $6,387 of lsgforwards for foreign income tax purposes.

At December 31, 2012, $ 1,949 of the Company’s rdefeincome tax assets was attributable to $ 42@08et operating loss
carryforwards, which consisted of no loss carryfams for U.S. federal income tax purposes, $ 41@4a@ss carryforwards for U.S.
state income tax purposes and $ 1,155 of lossfoawsrds for foreign income tax purposes.

The net operating loss carryforwards for U.S. fatlexcome tax purposes begin to expire in 2022. fféteoperating loss carryforwards
for U.S. state income tax purposes began to expi014 . In addition, certain loss carryforwards foreign income tax purposes
begin to expire in 2018 and certain other lossyfarwards for foreign purposes do not expire. Uit utilization of these loss
carryforwards depends on future taxable earningseoCompany and its subsidiaries.

At December 31, 2013, tax credit carryforwardsudeld in the Company’s deferred income tax assetsisted of $ 2,040 of research
and experimentation tax credit carryforwards foSUstate income tax purposes, $58 of such tax tcoadiyforwards for foreign
income tax purposes and $615 of other state taditsreThe state research and experimentation srelditnot expire; the other state
credits begin to expire in 2017 .

At December 31, 2012, tax credit carryforwardsudeld in the Company’s deferred income tax assetsisted of $ 735 of research
and experimentation tax credit carryforwards fo§Ufederal income tax purposes, $ 2,040 of suclctedit carryforwards for U.S.
state income tax purposes and $ 615 of other tsateredits. The state research and experimentatietits do not expire; the other
federal and state credits begin to expire in 2017 .
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The Company recorded $ 26,0 38 to additional paidapital during 2013 with respect to the exercistedk options and the vesting of
restricted stock awards.

The Company has not provided for any taxes on appately $ 19,752 of unremitted earnings of itsefgn subsidiaries, as the
Company intends to permanently reinv est all summiags outside the U.S. We believe a calculatibthe deferred tax liability
associated with these undistributed earnings isactjrable.

The Company decreased its ASC 740 reserve by $ BBfre any offsetting tax benefit, for the yeaded December 31, 2013 and
decreased this reserve by $ 298 , before any tiffgeax benefit, for the year ended December 8122 The Company decreased its
unrecognized benefits by $ 459 for the year endedehber 31, 2013 and decreased these benefits 83 fér the year ended
December 31, 2012. The Company does not anticgayeadditional unrecognized tax benefits during rie&t twelve months that
would result in a material change to its consobddatnancial position.

Unrecognized Tax Benefits

(in thousands) 2013 2012 2011

Balance at January 1 $ (475 $ (393 $ (429
Increases related to prior year tax positions 380 300 28
Decreases related to prior year tax posit| — (378 (2)
Increases related to current year tax posit — — —
Decreases related to current year tax posi — 4) —
Decreases in unrecognized liability due to settieevith foreign tax authoritie 79 — 10
Balance at December : $ (16) $ (475, $ (393

The Company include s interest and penalties irc¢imsolidated financial statements as a comporféntome tax expense.

The principal tax jurisdictions in which the Compdfiles income tax returns are the United Statean€e, Germany, Japan, Korea,
China, India, Italy, Switzerland, Australia, the tNerlands and the United Kingdom. Tax years 2016utph 2013 remain subject to
examination by the U.S. Internal Revenue Servite Tompany has utilized a portion of its U.S. loagyforwards causing the years
from 1997 through 2007 to be subject to examinatibhe Company’s non-U.S. subsidiaries’ tax retuans open to possible

examination beginning in the year shown in paresgkén the following countries: France (2011), Gamn(2011), Japan (2007), Italy
(2009), Switzerland (2008), the United Kingdom (20Q@he Netherlands (2007), Australia (2009), Kai2@08) and China (2013).

Note 21 Segment Information

The Company operates in one reportable businesaesggn which it develops, manufactures and marketddwide 3D printing,
rapid prototyping and manufacturing printers andgsolutions, which produce three-dimensional cisjenore quickly than traditional
manufacturing. The Company conducts its businassitfh subsidiaries in the U.S., a subsidiary intsviand that operates a research
and production facility and sales and service effioperated by subsidiaries in Europe (France, @gymitaly, the Netherlands,
Switzerland and the United Kingdom) and in Asiaif@¢Australia, China, India, Korea and Japan)eT@ompany has historically
disclosed summarized financial information for depgraphic areas of operations as if they were satgrin accordance with ASC
280, “Segment Reporting.” Our geographic exteraéds and operating profits are attributed to theggephic regions based on their
location of origin. Such summarized financial inf@tion concerning the Company’s geographical ofersiis shown in the following
tables:

(in thousands) 2013 2012 2011
Revenue from unaffiliated customers:
United States $ 284,752 % 196,414 $ 117,739
Germany 51,245 39,748 34,978
Other Europe 82,536 60,939 48,346
Asia Pacific 94,867 56,532 29,360
Total $ 513,40C $ 353,633 $ 230,423
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The Company'’s revenue from unaffiliated customergype is as follows:

(in thousands)
Printers and other produc
Materials
Services
Total revenue

Intercompany sales were as follows:

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

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

(in thousands)

United State:
Germany
Other Europe
Asia Pacific
Total
Income from operations was as follows:
(in thousands)
Income from operation:
United State:
Germany
Other Europe
Asia Pacific
Subtotal
Inter-segment eliminatio
Total

2013 2012 2011
$ 227,627 % 126,798 $ 66,665
128,405 103,182 70,641
157,368 123,653 93,117
$ 513,400 $ 353,633 % 230,423
Year Ended December 31, 2013
Intercompany Sales tc
United States Germany Other Europe Asia Pacific Total
$ —  $ 23,100 $ 15,622 $ 5,438 44,160
1,825 — 4,135 — 5,960
26,862 1,688 2,090 566 31,206
1,659 641 67 1,431 3,798
$ 30,346 $ 25,429 $ 21914 $ 7,435 85,124
Year Ended December 31, 2012
Intercompany Sales tc
United States Germany Other Europe Asia Pacific Total
$ — 3 6,823 $ 4,153 $ 1,044 12,020
197 — 2,205 — 2,402
4,812 26 255 38 5,131
195 — — — 195
$ 5204 $ 6,849 $ 6,613 $ 1,082 19,748
Year Ended December 31, 2011
Intercompany Sales tc
United States Germany Other Europe Asia Pacific Total
$ — 3 17,634 $ 10,213 $ 3,984 31,831
372 — 3,523 — 3,895
13,388 9 118 — 13,515
18 4 — — 22
$ 13,778 $ 17,647 $ 13854 $ 3,984 49,263
2013 2012 2011
$ 43,743  $ 37,743 % 19,045
302 1,305 1,509
7,849 5,415 6,645
30,499 16,528 7,152
82,393 60,991 34,351
(1,532 (420 551
$ 80,861 $ 60,571 $ 34,902
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(in thousands)
Depreciation and amortizatio
United State:
Germany
Other Europe
Asia Pacific
Total

(in thousands)

Capital expenditure:
United State:
Germany
Other Europe
Asia Pacific

Total

(in thousands)
Assets:

United States

Germany

Other Europe

Asia Pacific
Total

(in thousands)

Cash and cash
equivalents

United States

Germany

Other Europe

Asia Pacific
Total

(in thousands)
Long-lived assets

United States

Germany

Other Europe

Asia Pacific
Total
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2013 2012 2011
$ 21,826 17,049 $ 7,666
961 178 234
4,410 2,983 2,475
3,247 1,019 718
$ 30,444 21,229  $ 11,093
2013 2012 2011
$ 5,166 2,177  $ 1,964
21 49 6
1,171 857 896
614 141 4
$ 6,972 3224 % 2,870
2013 2012
870,208 501,157
38,685 24,264
120,562 86,494
68,401 65,527
1,097,85¢€ 677,442
2013 2012
286,377 132,890
3,441 5,846
8,915 10,247
7,583 6,876
306,316 155,858
2013 2012
426,221 278,590
23,134 10,142
71,269 51,029
50,377 50,243
571,001 390,004



Note 22 Commitments and Contingencies

The Company leases office space and certain fuendnd fixtures under various non-cancelable operaéases. Rent expense under
operating leases was $ 6,891 , $ 4,968 and $ 2gr3813, 2012 and 2011, respectively.

As of December 31, 2013, the Company has supplymitments for printer assemblies for the first qardf 2014 that total $ 41,091
compared to $ 10,894 at December 31, 2012.

For certain of the recent acquisitions, the Compiangbligated to pay deferred purchase price toga$f 4,500 , due in 2014, based
upon the exchange rates at the dates of acquisitioraddition, certain of the agreements contaimeut provisions under which the
sellers of the acquired businesses can earn adgittonounts. The total liabilities recorded forghearnouts as of December 31, 2013
was $ 5,578 compared to $ 2,647 at December 32.ZXe Note 3 for details of acquisitions and eglatommitments.

Indemnification

In the normal course of business the Company pieddigd enters into agreements to indemnify custaersuppliers against claims of
intellectual property infringement made by thirdtps arising from the use of the Company’s prosluktistorically, costs related to
these indemnification provisions have not beeniggmt and the Company is unable to estimate tlsimum potential impact of

these indemnification provisions on our future tessaf operations.

To the extent permitted under Delaware law, the gamy indemnifies directors and officers for certevents or occurrences while the
director or officer is, or was serving, at the Ca@my's request in such capacity, subject to limiggdeptions. The maximum potential
amount of future payments the Company could beireduo make under these indemnification obligagigunlimited; however, the

Company has directors and officers insurance cgeethat may enable the Company to recover futureuats paid, subject to a
deductible and the policy limits. There is no aasge that the policy limits will be sufficient tower all damages, if any.

Litigation

In 2008, DSM Desotech Inc. filed a complaint, whithhas subsequently amended, in an action titl&MDDesotech Inc. v. 3D
Systems Corporation and 3D Systems, Inc. in theddn$tates District Court for the Northern Distridtlllinois (Eastern Division)
asserting that the Company engaged in anticompetiiehavior with respect to resins used in cextdits stereolithography machines.
The complaint further asserted that the Compamnigéd upon two of DSM Desotech’s patents relatimgtereolithography 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 stipatatdf dismissal of the remaining counts, and ther€dismissed those counts in
connection with the settlement of these portionshef litigation. On March 29, 2013, DSM Desotedkdia notice of appeal to the
United States Court of Appeals for the Federal @inegarding the Court’s granting of summary judgnnin favor of the Company on

all seven counts of alleged anticompetitive beha\msM Desotech filed its opening appellate briefMay 28, 2013. The Company
filed its response appellate brief on July 11, 204r8d DSM Desotech filed its reply appellate boef August 12, 2013. The parties
participated in an oral hearing on January 6, 20lde Company intends to continue to vigorouslyteshall the claims asserted by
DSM Desotech.

On November 20, 2012, the Company filed a complai@ain action titled 3D Systems, Inc. v. Formldbs, and Kickstarter, Inc. in the
United States District Court for the District of 8b Carolina (Rock Hill Division) asserting thatrAdabs’ and Kickstarter's sales of
the Form 1 3D printer infringed one of the Compangatents relating to stereolithography machinesmkabs and Kickstarter filed a
motion to dismiss or transfer venue on February2P33, and the Company filed a first amended comiptan March 8, 2013. On May
8, 2013, the Court granted the parties’ joint motio stay the case until September 3, 2013 to erthbl parties to continue settlement
discussions. On November 8, 2013, the Companyntatily dismissed the South Carolina complaint &ledl a new complaint in the
United States District Court for the Southern Distof New York asserting that Formlabs’ sales leé #Form 1 3D printer infringed
eight of the Company’s patents relating to steteotiraphy machines. On December 20, 2013, Fornfildzs a motion to dismiss
Company’s claims of indirect and willful infringemie and Company filed a memorandum in oppositiodamuary 6, 2014. Formlabs
filed a reply on January 16, 2014.The Company uigeto pursue claims for damages against Formlabs.

The Company is also involved in various other legaltters incidental to its business. The Companig\s, after consulting with

counsel, that the disposition of these other legatters will not have a material effect on our adidsited results of operations or
consolidated financial position.

F- 40



Note 23 Accumulated Other Comprehensive Income (Le$

The changes in the balances of accumulated otimeprehensive income by component are as follows.

Foreign currency

translation Defined benefit Liquidation of
(in thousands) adjustment pension plan non-US entity Total
Balance at December 31, 20 $ 4774 $ (908, % —  $ 3,866
Other comprehensive income (lo 1,918 (168; 173 1,923
Amounts reclassified to net incor = = = —
Balance at December 31, 20 $ 6,692 $ (1,076, $ 173 $ 5,789

The amounts presented above are in other comprighdnsome and are net of taxes. For additionarimfation about foreign currency
translation, see Note 10. For additional informattout the pension plan, see Note 15. See Note 3

Note 24 Selected Quarterly Financial Data (unaudit)

The following tables set forth unaudited selectadrtgrly financial data:

Quarter Ended

(in thousands, except per share amounts) December 31, 201 September 30, 201 June 30, 201! March 31, 2013

Consolidated revent $ 154,817 $ 135,717 $ 120,787 $ 102,079
Gross profit 80,097 71,437 62,583 53,477
Total operating expens 62,121 42,867 45,787 35,958
Income from operatior 17,976 28,570 16,796 17,519
Income tax expens 5,248 8,279 4,791 1,569
Net income attributable to 3D Syste $ 11,224 $ 17,640 $ 9,343 $ 5,883
Basic and diluted net income per sh $ 011 $ 017 $ 010 $ 0.06

Quarter Ended

(in thousands, except per share amounts) December 31, 201 September 30, 201. June 30, 201: March 31, 2012

Consolidated revent $ 101,571 $ 90,532 % 83,610 $ 77,920
Gross profit 52,496 46,879 42,968 38,853
Total operating expens 34,330 28,443 28,969 28,883
Income from operatior 18,166 18,436 13,999 9,970
Income tax expense (bene! (1,449 2,752 1,935 1,100
Net income $ 10,912 $ 13,517 $ 8,324 % 6,188
Basic and diluted net income per sh $ 013 % 0.16 $ 011 $ 0.08

The sum of per share amounts for each of the qliaperiods presented does not necessarily eqeatatal presented for the year
because each quarterly amount is independentlyuletéd at the end of each period based on thencetrie available to common
stockholders for such period and the weighted @eeshares of outstanding common stock for suclogeri

Note 25 Subseguent Events

On February 19, 2014 , the Company announced theisiton of Digital PlaySpace, Inc. (DPS), an imative digital play platform
that connects brands and retailers with consummnsnd printable play activities with creativity adesign through its two leading
digital properties, DigitalDollhouse.com and Dreamse Designer, a Facebook social gaming app. Ti& @dform combines home
design, gaming, and community sharing to delivaivéd 3D create-and-make experience for childred #meir parents. The DPS
acquisition is not significant to the Company’s igtimg results. See Note 3.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Stockho Iders and Board of Directors of
3D Systems Corporation
Rock Hill, South Carolina

The audits referred to in our report dated Febr28y, 201 4 , relating to the c onsolidated f inahe tatements of 3D Systems
Corporation for the years ended December 31, 2P0B,2 and 20 11 , which is conta ined in Iltem 8hef Form 10-K, also included

the audit of the financial statement scheduledistethe accompanying index. This financial statetheehedule is the responsibility of
the Company’s management. Our responsibility sxjaress an opinion on the financial statement sdbduhsed upon our audits.

In our opinion, the financial statement schedulbemw considered in relation to the basic ¢ onsdidtinancial s tatements taken as a
whole, presents fairly, in all material respedtg, information set forth therein.

/s/ BDO USA, LLP

BDO USA, LLP
Charlotte, North Carolina
February 28 , 201 4
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SCHEDULE 1l
3D Systems Corporation
Valuation and Qualifying Accounts
Years ended December 31, 2013, 2012 and 2011

Balance at Additions Charged to Balance
Year beginning of charged to other Deductions/ at end of
Ended Item year expense accounts other year
2013 Allowance for doubtful accoun $ 4317 $ 4961 $ (941, ¢ (204, $8,133
2012 Allowance for doubtful accoun 3,019 3,039 (541 (1,200 4,317
2011 Allowance for doubtful accoun 2,017 1,731 83 (812) 3,019
2013 Reserve for excess and obsolete inven $ 3534 $ 1,801 $ — $ (994, $4,341
2012 Reserve for excess and obsolete inven 2,542 777 — 215 3,534
2011 Reserve for excess and obsolete inven 2,205 431 — (94) 2,542
2013 Deferred income tax asset allowance acco $ — $ — % — 3 - $ —
2012 Deferred income tax asset allowance acco® 8,781 11,146 — (29,927 —
2011 Deferred income tax asset allowance acco® 34,673 2,318 — (28,210 8,781

(@ Additions represent increases in valuation allovesnagainst deferred tax assets; deductions représereases in valuati
allowances against deferred tax ass
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Exhibit 21.1

3D Systems Corporation
List of Subsidiaries at December 31, 2013

The following table sets forth the name and statetloer jurisdiction of incorporation of the Comgansubsidiaries.
Except as otherwise indicated, each subsidiaryized, directly or indirectly, by the Company.

Name Jurisdiction of Incorporation
3D Canada Compar Canads

3D Holdings, LLC Delaware

3D Systems S.A Switzerlanc

3D Systems, Inc California

3D Systems Europe Lt

United Kingdom

3D Systems Gmbl Germany

3D Systems France SAF France

3D Systems ltalia S.r. Italy

3D Capital Corporatio California

3D Systems Asia Pacific, Lt California

3D European Holdings Lt¢ United Kingdom
OptoForm LLC® Delaware

3D Systems Japan K.| Japar

MQast, LLC California

Bits From Bytes, Ltd United Kingdom
Provel, S.r.l Italy

3D Systems As-Pacific Pty Ltd Australia

XYZ Innovation Pty Ltd Australia

Freedom of Creation B.\
3D Systems Benelu

The Netherland
The Netherland

Quickparts.com, Inc Delaware

3D Systems India, In Delaware
Three D Sycode India Private Limit: India

Z Corporatior Massachuseti
VIDAR Systems Corporatio Virginia

3D Systems Consumer Solutions, L California

My Robot Nation, Inc California
Bespoke Innovations, In California
Viztu Technologies, Inc Delaware

3D Systems Korea, In Korea
Rapidform, Inc California
Co-Web France
Geomagic, Inc Delaware
Geomagic Gmbt Germany
Geomagic (Shanghai) Software Co., L Shanghai, Chin
Phenix System® France

AMT, Inc. © Delaware
VisPower Technology, In Delaware
CRDM, Ltd. United Kingdom
Figulo Corporatior Massachuset!
Village Plastics Ca Ohio

Gentle Giant Studios, In California



a)
b)
)

We directly or indirectly own 60% of the outstanglinterests.

We directly or indirectly own 94.70% of the outalarg interests.

AMT, Inc. is 100% owned by Phenix Systems. See=Nodbove regarding our ownership interest in Bheni
Systems.



Exhibit 23.1
Consent of Independent Registered Public Accountingirm

To the Stockholders and Board of Directors of
3D Systems Corporation
Rock Hill, South Carolina

We hereby consent to the incorporation by referéncBegistration Statement No. 333-115642 on Forgn&hd
Regis tration Statement No. 333-188408 on Formos-8D Systems Corporation of our reports dated Eadyr 28 ,
2014 , relating to the consolidated financial stegats, financial statement schedule, and the éffewss of 3D
Systems Corporation’s internal control over finahceporting, which appear in this Annual Reportamm 10-K.

/s/ BDO USA, LLP

BDO USA, LLP
Charlotte, North Carolina
February 28 , 2014



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-K of 3D Systems Corporatio

2. Based on my knowledge, this report does not coraaynuntrue statement of a material fact or omistte ¢
material fact necessary to make the statements,nradight of the circumstances under which sudteshents
were made, not misleading with respect to the permvered by this repot

3. Based on my knowledge, the financial statements,aher financial information included in this repdairly
present in all material respects the financial dbom results of operations and cash flows of ibgistrant as of,
and for, the periods presented in this reg

4. The registrar's other certifying officer(s) and | are responsifde establishing and maintaining disclos
controls and procedures (as defined in ExchangeRAit¢s 13a-15(e) and 15d-15(e)) and internal cbower
financial reporting (as defined in Exchange Actddul3-15(f) and 15-15(f)) for the registrant and hay

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

(b) Designed such internal control over financial reéipgy, or caused such internal control over finah@aorting
to be designed under our supervision, to providesarable assurance regarding the reliability cdrfaia
reporting and the preparation of financial statetmefior external purposes in accordance with gely
accepted accounting principle

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntbis report oL
conclusions about the effectiveness of the discsiontrols and procedures, as of the end of thioqg
covered by this report based on such evaluatich

(d) Disclosed in this report any change in the regi’s internal control over financial reporting thatcomrec
during the registrant’s most recent fiscal quaftee registrans fourth fiscal quarter in the case of an an
report) that has materially affected, or is reabbnéikely to materially affect, the registrastinternal contrc
over financial reporting; an

5. The registrar's other certifying officer(s) and | have disclosédsed on our most recent evaluation of int
control over financial reporting, to the registrarduditors and the audit committee of the regigteaboard ¢
directors (or persons performing the equivalentfioms):

(a) All significant deficiencies and material weaknessethe design or operation of internal controtiofinancia
reporting which are reasonably likely to adversaffiect the registrang’ ability to record, process, summa
and report financial information; ai

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéair
the registrant’s internal control over financigboeting.

Date: February 28 , 2014

By: /s/ Abraham N. Reichent
Abraham N. Reichent:

Title: President and Chief Executi
Officer(Principal Executive Officel




Exhibit 31.2

Certification of
Principal Financial Officer of
3D Systems Corporation

I, Damon J. Gregoire, certify that:

1. | have reviewed this report on Form-K of 3D Systems Corporatiol

2. Based on my knowledge, this report does not cordaain untrue statement of a material fact or omistate
material fact necessary to make the statements ,nradight of the circumstances under which suciteshent
were made, not misleading with respect to the pesmvered by this repol

3. Based on my knowledge, the financial statementd, @her financial information included in this repdairly
present in all material respects the financial don results of operations and cash flows of ithgistrant as ¢
and for, the periods presented in this ref

4. The registrar's other certifying officer(s) and | are responsitoleestablishing and maintaining disclosure cds
and procedures (as defined in Exchange Act Rulasl®8) and 15d5(e)) and internal control over financ
reporting (as defined in Exchange Act Rules-15(f) and 15-15(f)) for the registrant and hav

@)

(b)

(©

(d)

Designed such disclosure controls and procedumesawsed such disclosure controls and procedurds
designed under our supervision, to ensure that riehi@formation relating to the registrant, inciog 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 réjpgr or caused such internal control over finahm@orting
to be designed under our supervision, to providesgrable assurance regarding the reliability ofrfaia
reporting and the preparation of financial statet:efior external purposes in accordance with gely
accepted accounting principle

Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntbi report oL
conclusions about the effectiveness of the discsiontrols and procedures, as of the end of thiog
covered by this report based on such evaluatich

Disclosed in this report any change in the regid’s internal control over financial reporting thatcomrec
during the registrant’'s most recent fiscal quaftke registrans fourth fiscal quarter in the case of an an
report) that has materially affected, or is reabbnéikely to materially affect, the registrastinternal contrc
over financial reporting; an

5. The registrar's other certifying officer(s) and | have disclosédsed on our most recent evaluation of int
control over financial reporting, to the registrarauditors and the audit committee of the regigtsaboard ¢
directors (or persons performing the equivalentfioms):

@)

(b)

All significant deficiencies and material weaknesgethe design or operation of internal contratiofinancia
reporting which are reasonably likely to adversaffiect the registrang’ ability to record, process, summa
and report financial information; ai

Any fraud, whether or not material, that involveamagement or other employees who have a signifrodair
the registrant’s internal control over financigbogting.

Date: February 28 , 2014

By:

Title:

s/ Damon J. Greqoit

Damon J. Gregoir

Senior Vice President and Chief Financial Offi
(Principal Financial and Accounting Officer)




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@fy6 of the Sarbanes-Oxley Act of 2002 and accongsathie Annual

Report on Form 10-K (the “Form 10-K”) for the yeanded December 31, 2013 of 3D Systems Corporatton (
“Issuer”).

I, Abraham N. Reichental, the Principal Executivificar of the Issuer, certify that, pursuant toU&.C. § 1350, as
adopted pursuant to § 906 of the Sarbanes-Oxleyp#2002, to the best of my knowledge:

(i) the Form 1-K fully complies with the requirements of SectioB(d) or Section 15(d) of the Securities Exch:
Act of 1934; anc

(i) The information contained in the Form-K fairly presents, in all material respects, theaficial condition ar
results of operations of the Issu

Date: February 28 , 2014
/s/ Abraham N. Reichental
Name: Abraham N. Reichental



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@fy6 of the Sarbanes-Oxley Act of 2002 and accongsatihie Annual

Report on Form 10-K (the “Form 10-K”) for the yeanded December 31, 2013 of 3D Systems Corporatton (
“Issuer”).

I, Damon J. Gregoire, the Principal Financial aratdunting Officer of the Issuer, certify that, puasat to 18 U.S.C.
§ 1350, as adopted pursuant to § 906 of the Sasb@rkey Act of 2002, to the best of my knowledge:

(i) the Form 1-K fully complies with the requirements of Sectio®(4) or Section 15(d) of the Securi
Exchange Act of 1934; ar

(ii) the information contained in the Form-K fairly presents, in all material respects, theaficial condition ar
results of operations of the Issu

Date: February 2, 2014
/s/ Damon J. Gregoil
Name: Damon J. Gregoi



