
3D SYSTEMS CORP
Form S-3
February 24, 2010

Edgar Filing: 3D SYSTEMS CORP - Form S-3

1



Table of Contents

As filed with the Securities and Exchange Commission on February 24, 2010
Registration No. 333-      

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form S-3
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933
3D SYSTEMS CORPORATION

(Exact name of registrant as specified in its charter)

Delaware 95-4431352
(State or Other Jurisdiction of

Incorporation or Organization)
(I.R.S. Employer

Identification No.)

333 Three D Systems Circle
Rock Hill, South Carolina 29730

(803) 326-3900
(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant�s Principal Executive

Offices)

Robert M. Grace, Jr.
Vice President, General Counsel and Secretary

3D Systems Corporation
333 Three D Systems Circle

Rock Hill, South Carolina 29730
(803) 326-3900

(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent For Service)

Please send copies of all notices, orders and communications to:
Andrew A. Gerber, Esq.
Hunton & Williams LLP

101 South Tryon Street, Suite 3500
Charlotte, N.C. 28280

704-378-4700

Approximate date of commencement of proposed sale to the public:  From time to time after the effective date of
this Registration Statement.

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

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

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

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

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

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated
filer o

Accelerated filer þ Non-accelerated filer o
(Do not check if a smaller

reporting company)

Smaller reporting
company o

CALCULATION OF REGISTRATION FEE

Proposed
Maximum Proposed Maximum

Title of Each Class of Amount to be Offering Price Aggregate Registration
Securities to be Registered Registered(1) per Unit(1) Offering Price(1)(2) Fee(2)

Common Stock, $0.001 par value(3)
Preferred Stock, $0.001 par value
Debt Securities(4)
Warrants
Units(5)
Total $75,000,000 $5,348

(1) There is being registered hereunder an indeterminate principal amount of debt securities and an indeterminate
number of shares of common stock and preferred stock, warrants and units as may from time to time be issued at
indeterminate prices and as may be issuable upon conversion, redemption, exchange, exercise or settlement of
any securities registered hereunder, for which separate consideration may or may not be received. Information as
to the amount, the proposed maximum offering price per unit and proposed maximum aggregate offering price of
each class of securities being registered is not specified in accordance with General Instruction II.D. to Form S-3
under the Securities Act of 1933. Pursuant to Rule 416(a) under the Securities Act, there is also being registered
such indeterminate number of shares of our common stock as may be issued from time to time with respect to
shares being registered hereunder as a result of stock splits, stock dividends or similar transactions.
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(2) The proposed maximum aggregate offering price has been estimated solely for the purpose of calculating the
registration fee pursuant to Rule 457(o) under the Securities Act of 1933, as amended. The aggregate public
offering price of the securities registered hereunder will not exceed $75,000,000.

(3) Securities registered on this registration statement also includes the preferred stock purchase rights attached to
and traded with the shares of common stock being registered hereunder. The value attributable to the preferred
stock purchase rights, if any, is reflected in the value attributable to the common stock.

(4) If any debt securities are issued at an original issue discount, then the offering price shall be in such greater
principal amount as may be sold for an aggregate initial offering price of up to the proposed maximum aggregate
offering price.

(5) Each unit will be issued under a unit agreement, indenture, or other agreement and will represent an interest in
one or more shares of common stock, shares of preferred stock, debt securities or warrants in any combination.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an
offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale
is not permitted.

SUBJECT TO COMPLETION, DATED FEBRUARY 24, 2010

PROSPECTUS

3D SYSTEMS CORPORATION

$75,000,000

Common Stock
Preferred Stock
Debt Securities

Warrants
Units

This prospectus relates solely to our offer and sale, from time to time, of common stock, preferred stock, debt
securities, warrants to purchase debt or equity securities or units of such securities of 3D Systems Corporation (�3D
Systems�).

We may offer the securities from time to time in amounts and on terms as we may determine in the manner described
in this prospectus, at prevailing market prices or at prices different than prevailing market prices. We may offer and
sell these securities to or through one or more underwriters, dealers and agents, or directly to purchasers, on a delayed
or continuous basis. A prospectus supplement will provide the specific terms of the plan of distribution.

Each time our securities are offered under this prospectus, we will provide a prospectus supplement containing more
specific information about the particular offering. The prospectus supplements may also add, update or change
information contained in this prospectus. You should carefully read this prospectus and any accompanying prospectus
supplement, together with the documents we incorporate by reference, before you invest in our securities. This
prospectus may not be used to sell securities unless accompanied by a prospectus supplement or free writing
prospectus.

Our common stock is listed on The Nasdaq Global Market under the ticker symbol �TDSC.� The last reported sale price
of our common stock on February 23, 2010 was $13.64 per share. We have not yet determined whether any of the
other securities that may be offered by this prospectus will be listed on any exchange, inter-dealer quotation system or
over-the-counter system. If we decide to seek a listing for any of those securities, that will be disclosed in a prospectus
supplement.

Investing in these securities involves substantial risks. See �Risk Factors� on page 6 herein and in our most recent
Annual Report on Form 10-K, which is incorporated by reference herein, updated and supplemented by our
periodic reports and other information filed by us with the Securities and Exchange Commission and
incorporated by reference herein. The prospectus supplement applicable to each type or series of securities we
offer may contain a discussion of additional risks applicable to an investment in us and the particular type of
securities we are offering under that prospectus supplement.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is          , 2010.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission (the �Commission�) using a �shelf� registration process. Under this shelf registration process, we may, from
time to time, offer and/or sell the securities referenced in this prospectus in one or more offerings. Each time we offer
our securities, we will provide a prospectus supplement and attach it to this prospectus. We may also provide you a
free writing prospectus at the time our securities are offered. The prospectus supplement and/or free writing
prospectus will contain more specific information about the offering. The prospectus supplement and free writing
prospectus may also add, update or change information contained in this prospectus. Any statement that we make in
this prospectus will be modified or superseded by any inconsistent statement made by us in a prospectus supplement
or free writing prospectus. You should read both this prospectus and any accompanying prospectus supplement
together with the additional information described under the heading �Incorporation of Certain Documents by
Reference.�

We have filed or incorporated by reference exhibits to the registration statement of which this prospectus forms a part.
You should read the exhibits carefully for provisions that may be important to you. Any statement made in this
prospectus concerning the contents of any contract, agreement or other document is only a summary of the actual
document. You may obtain a copy of any document summarized in this prospectus at no cost by writing to or
telephoning us at the address and telephone number given below. Each statement regarding a contract, agreement or
other document is qualified in its entirety by reference to the actual document. See �Where You Can Find More
Information� below.

You should rely only on the information contained in this prospectus, any applicable prospectus supplement, any free
writing prospectus and the documents incorporated by reference herein or therein. We have not authorized anyone to
provide you with information different from that contained in this prospectus or any prospectus supplement, free
writing prospectus or incorporated by reference herein. This prospectus may be used only where it is legal to sell these
securities. This prospectus is not an offer to sell, or a solicitation of an offer to buy, in any state where the offer or sale
is prohibited. The information in this prospectus, any prospectus supplement or any document incorporated herein or
therein by reference is accurate as of the date contained on the cover of such documents. Neither the delivery of this
prospectus or any prospectus supplement, nor any sale made under this prospectus or any prospectus supplement will,
under any circumstances, imply that the information in this prospectus or any prospectus supplement is correct as of
any date after the date of this prospectus or any such prospectus supplement or free writing prospectus. Our business,
financial condition, results of operations and prospects may have changed since that date.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The Commission allows us to �incorporate by reference� into this prospectus the information we have filed with the
Commission. This means that we can disclose important information by referring you to those documents. Our
Commission filing number is 001-34220. All documents that we subsequently file with the Commission pursuant to
Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, which we refer to below as the
Exchange Act, prior to the termination of this offering, will be deemed to be incorporated by reference into this
prospectus and to be a part hereof from the date of filing of such documents. We are not, however, incorporating by
reference any documents or portions thereof, whether specifically listed below or filed in the future, that are not
deemed �filed� with the Commission under its rules and regulations, including information furnished pursuant to
Item 2.02 or 7.01 of Form 8-K. Any statement contained in a document incorporated or deemed to be incorporated by
reference in this prospectus shall be deemed to be modified or superseded for purposes of this prospectus to the extent
that a statement contained herein or in any other subsequently filed document which also is or is deemed to be
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incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus.
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We incorporate by reference the following documents that we have filed with the Commission, and any filings that we
will make with the Commission in the future, under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, until this
offering is terminated:

� Annual Report on Form 10-K for the fiscal year ended December 31, 2009;

� Our Current Reports on Form 8-K filed on February 2, 2010 and February 16, 2010;

� Our Definitive Proxy Statement on Schedule 14A filed on March 31, 2009; and

� Our Registration Statement on Form 8-B, filed with the Commission on August 13, 1993, as amended by
Form 8-B/A, filed with the Commission on February 4, 1994, describing our common stock, and any
amendment or report filed with the Commission for the purpose of updating the description.

Copies of any documents incorporated by reference in this prospectus are available free of charge by writing 3D
Systems Corporation, 333 Three D Systems Circle, Rock Hill, South Carolina 29730, Attention: Investor Relations
Coordinator, or by telephoning us at (803) 326-3900.

WHERE YOU CAN FIND MORE INFORMATION

We file quarterly, annual and other periodic reports, proxy statements and other information with the Commission.
Copies of our reports, proxy statements and other information may be inspected and copied at the Commission�s Public
Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the
Public Reference Room by calling the Commission at 1-800-SEC-0330. The Commission maintains an internet site
that contains reports, proxy and information statements and other information regarding 3D Systems and other issuers
that file electronically with the Commission. The address of the Commission internet site is www.sec.gov. This
information is also available on our website at www.3DSystems.com. Information contained on these websites is not
incorporated by reference into and does not constitute a part of this prospectus.

We have filed a registration statement on Form S-3 under the Securities Act of 1933, as amended, with the
Commission with respect to the securities to be sold hereunder. This prospectus has been filed as part of that
registration statement. This prospectus does not contain all of the information set forth in the registration statement
because certain parts of the registration statement are omitted in accordance with the rules and regulations of the
Commission. The registration statement is available for inspection and copying as set forth above.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements made in this prospectus and any accompanying prospectus supplement that are not statements of
historical or current facts are forward-looking statements within the meaning of the Private Securities Litigation
Reform Act of 1995. Forward-looking statements may involve known and unknown risks, uncertainties and other
factors that may cause our actual results, performance or achievements to be materially different from historical
results or from any future results expressed or implied by such forward-looking statements. Certain of these risks and
uncertainties are discussed under the heading �Risk Factors� below and in our other Commission filings. All forward
looking statements should be read with caution.

In addition to statements that explicitly describe such risks and uncertainties, you are urged to consider statements in
future or conditional tenses or that include terms such as �believes,� �belief,� �expects,� �intends,� �anticipates� or �plans� to be
uncertain and forward-looking. Forward-looking statements may include statements as to our beliefs and expectations
as to future events and trends affecting our business. Forward-looking statements are based upon our current

Edgar Filing: 3D SYSTEMS CORP - Form S-3

Table of Contents 10



expectations concerning future events and trends and are necessarily subject to uncertainties, many of which are
outside of our control. The factors incorporated by reference under the heading �Risk Factors� below and those
described in our other Commission reports, as well as other factors, could cause actual results to differ materially from
those reflected or predicted in forward-looking statements.
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If one or more of these or other risks or uncertainties materialize, or if our underlying assumptions prove to be
incorrect, actual results may vary materially from those reflected in or suggested by forward-looking statements. Any
forward-looking statement you read in this prospectus and any accompanying prospectus supplement reflects our
views with respect to future events and is subject to these and other risks, uncertainties and assumptions relating to our
operations, results of operations, growth strategy and liquidity. You should specifically consider the factors identified
or referred to in this prospectus, any accompanying prospectus supplement and our other Commission reports,
including our Annual Report on Form 10-K for the year ended December 31, 2009, which could cause actual results to
differ from those referred to in forward-looking statements.

Any forward-looking statements are based on our beliefs and assumptions, using information currently available to us.
Except as required by law, we undertake no obligation to revise or publicly release the results of any revision to any
forward-looking statements. You are advised, however, to consult any additional disclosures we make in our periodic
reports to the Commission. All subsequent written and oral forward-looking statements attributable to us or persons
acting on our behalf are expressly qualified in their entirety by the cautionary statements contained in this prospectus
and any accompanying prospectus supplement.

4
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OUR COMPANY

This summary description of us and our business highlights selected information about us contained elsewhere in this
prospectus or incorporated herein by reference. This summary may not contain all of the information about us that
you should consider before buying securities in this offering. You should carefully read this entire prospectus and any
applicable prospectus supplement, including each of the documents incorporated herein by reference, before making
an investment decision. As used herein, �we,� �us,� and �our� refer to 3D Systems Corporation and its subsidiaries.

We are a holding company that operates through subsidiaries in the United States, Europe and the Asia-Pacific region.
We design, develop, manufacture, market and service 3-D printing, rapid manufacturing, and prototyping systems and
related products and materials that enable complex three-dimensional objects to be produced directly from computer
data without tooling. We also operate 3D propartstm, a comprehensive service that offers our customers rapid
prototyping and direct rapid manufacturing services for the production of precision parts.

Our customers use our proprietary systems to produce physical objects from digital data using commonly available
computer-aided design software, often referred to as CAD software, or other digital-media devices such as
engineering scanners and MRI or CT medical scanners. Our systems� ability to produce functional parts from digital
art enables customers to create detailed prototypes or production-quality parts quickly and effectively without a
significant investment in expensive tooling, greatly reducing the time and cost required to produce prototypes or to
customize production parts.

Our systems use additive part-production processes for applications that require rapid design iterations, prototyping
and manufacturing. We believe that our systems enable our customers to develop better quality, higher functionality
new products faster and more economically than other more traditional methods.

Our product development efforts are focused on expanding our portfolio of 3-D printing and rapid manufacturing
solutions, which we believe represent significant growth opportunities for our business. We also believe that our core
rapid prototyping business continues to provide us with significant growth opportunities. In recent years, we have
worked to develop new systems and materials and have enhanced our overall technology to rejuvenate and reshape
our core business while developing new products that address our 3-D printing and rapid manufacturing growth
initiatives. With respect to the uses of our systems:

� In rapid manufacturing applications, our systems are used to manufacture end-use parts that have the
appearance and characteristics of high-quality injection-molded parts. Customers who adopt our rapid
manufacturing solutions avoid the significant costs of complex set-ups and changeovers and eliminate the costs
and lead-times associated with conventional tooling methods or hand labor. Rapid manufacturing enables our
customers to produce optimized designs since they can design for function, unconstrained by normal
design-for-manufacture considerations.

� In 3-D printing applications, our systems are used to produce three-dimensional shapes, primarily for
visualizing and communicating concepts, various design applications and other applications, including
supply-chain management, functional modeling, architecture, art, surgical modeling, medical end use
applications such as hearing aids and dental uses, and entertainment.

� In rapid prototyping applications, our systems are used to generate quickly and efficiently product-concept
models, functional prototypes to test form, fit and function, master patterns and expendable patterns for
investment casting that are often used as a cost-effective means of evaluating product designs and short run
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production.

Our products offer our customers an integrated systems� solution consisting of equipment and embedded software,
integrated consumable materials and customer service. Our extensive solutions� portfolio is based on four distinct and
proprietary technology platforms, discussed in greater detail below, that enable us to offer our customers a way to
transform the manner in which they design, develop and manufacture their products.

We are incorporated under the laws of the State of Delaware. Our executive office is located at 333 Three D Systems
Circle, Rock Hill, South Carolina 29730. Our telephone number is (803) 326-3900. Our website is
www.3Dsystems.com. Information contained in our website is not incorporated by reference into and does not
constitute part of this prospectus.
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RISK FACTORS

Investing in our securities involves risks that could affect us and our business as well as our industry generally. Please
see the risk factors discussed herein and in our most recently filed Annual Report on Form 10-K which is incorporated
by reference into this document, as such may be updated and supplemented by our Commission filings. Much of the
business information as well as the financial and operational data contained in our risk factors is updated in our
periodic reports and current reports, which are also incorporated by reference into this document. Although we have
tried to discuss key factors, please be aware that other risks may prove to be important in the future. New risks may
emerge at any time, and we cannot predict such risks or estimate the extent to which they may affect our financial
condition or performance. Before purchasing any of our securities, you should carefully consider the risks discussed
herein and in our Annual Report on Form 10-K for the year ended December 31, 2009, and the other information in
this prospectus supplement and the accompanying prospectus, as well as any future filings that are incorporated by
reference herein and any related free writing prospectus. Risks related to any specific securities we offer will be
described in the applicable prospectus supplement relating to those securities. Each of the risks described could result
in a material decrease in the value of our securities and your investment in them.

USE OF PROCEEDS

Unless we state otherwise in the applicable prospectus supplement accompanying this prospectus, we expect to use the
net proceeds from the sale of offered securities:

� to finance future acquisitions of other entities or their assets; and

� for working capital and general corporate purposes, which may include the repayment of future indebtedness.

In the event that any net proceeds are not immediately applied, we may temporarily hold them as cash, deposit them in
banks, or invest them in cash equivalents or securities that our investment policies permit us to invest in from time to
time.

RATIO OF EARNINGS TO FIXED CHARGES

The following table contains our consolidated ratio of earnings to fixed charges for the periods indicated. You should
read these ratios in connection with our consolidated financial statements, including the notes to those statements,
incorporated by reference in this prospectus.

For the Year Ended December 31,
2009 2008 2007 2006 2005

Ratio of earnings to fixed charges 2.6x * * * 4.0x

* Fixed charges exceeded earnings for the years ended December 31, 2008, 2007 and 2006. The amount of the
deficiency, or the fixed charge amounts in excess of earnings were approximately $5.9 million, $6.2 million and
$27.1 million in 2008, 2007 and 2006, respectively.
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We have computed the ratio of earnings to fixed charges by dividing earnings by fixed charges. For the purposes of
computing these ratios, �earnings� have been calculated by adding fixed charges to income (loss) before income taxes
less minority interest and �fixed charges� as the sum of interest on debt and capitalized leases, amortization of debt
discount and expense, and an imputed interest factor included in rentals.

Currently, we do not have any shares of preferred stock outstanding.
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DESCRIPTION OF THE SECURITIES WE MAY OFFER

This prospectus contains summary descriptions of our common stock (including their corresponding preferred stock
purchase rights), preferred stock, debt securities, warrants to purchase debt or equity securities and units that we may
offer from time to time. As further described in this prospectus, these summary descriptions are not meant to be
complete descriptions of each security. The particular terms of any security will be described in the accompanying
prospectus supplement and other offering material. The accompanying prospectus supplement may add, update or
change the terms and conditions of the securities as described in this prospectus

DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is based upon our Certificate of Incorporation, our By-Laws and
applicable provisions of law, in each case as currently in effect. The following description is only a summary of the
material provisions of our capital stock set forth in our Certificate of Incorporation and our By-Laws, each as in effect
as of the date of this prospectus, does not purport to be complete, and is qualified in its entirety by reference to such
documents, the information regarding our capital stock incorporated by reference herein from our Commission filings
and the applicable provisions of the Delaware General Corporation Law. The documents governing our capital stock
have been filed as exhibits to the registration statement of which this prospectus forms a part.

The particular terms of any series of preferred stock we offer will be described in the related prospectus supplement.
You should read that description, together with the more detailed provisions of our Certificate of Incorporation and
the certificate of designations relating to the particular series of preferred stock, for provisions that may be important
to you. The certificate of designations relating to each particular series of preferred stock will be filed as an exhibit to
a document incorporated by reference into the registration statement of which this prospectus forms a part.

General

Our authorized capital stock consists of 60,000,000 shares of common stock, par value $0.001 per share, and
5,000,000 shares of preferred stock, par value $0.001 per share.

As of December 31, 2009, we had the following equity securities outstanding:

� 22,699,937 million shares of common stock;

� no shares of preferred stock; and

� 864,482 options to purchase a like number of shares of common stock.

The following description of our capital stock does not purport to be complete and is subject to and qualified by our
Certificate of Incorporation, our Amended and Restated By-Laws, and the applicable provisions of the Delaware
General Corporation Law, each as in effect as of the date of this prospectus.

Common Stock

Our common stock is traded on The Nasdaq Global Market under the symbol �TDSC.� Holders of our common stock
are entitled to one vote for each share on all matters voted upon by our stockholders, including the election of
directors. Holders of our common stock do not have cumulative voting rights or preemptive rights to purchase
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additional shares of our common stock.

Subject to the rights of holders of any then outstanding shares of our preferred stock, our common stockholders are
entitled to receive such dividends as may be declared from time to time by our Board of Directors from funds legally
available therefor. We do not currently pay cash dividends on our common stock, and we currently intend to retain
any future earnings for use in our business. Any future determination as to the declaration of dividends on our
common stock will be made at the discretion of the Board of Directors and will depend on our earnings, operating and
financial condition, capital requirements and other factors deemed
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relevant by the Board of Directors, including the applicable requirements of the Delaware General Corporation Law,
which provides that dividends are payable only out of surplus or current net profits. The payment of dividends on our
common stock may be restricted by the provisions of credit agreements or other financing documents that we may
enter into or the terms of securities that we may issue from time to time.

Holders of our common stock are entitled to share ratably in our net assets upon our dissolution, liquidation or
winding-up, after payment or provision for all liabilities and any pari passu or preferential liquidation rights of our
preferred stock then outstanding.

The shares of our common stock are not subject to any redemption provisions and are not convertible into any other
shares of our capital stock. All outstanding shares of our common stock are fully paid and nonassessable. The rights,
preferences and privileges of holders of our common stock are subject to, and may be adversely affected by, those of
the holders of preferred stock, and will be subject to those of the holders of any shares of our preferred stock that we
may issue in the future, including our Series A Preferred Stock discussed below.

Preferred Stock

The Board of Directors may, from time to time, authorize the issuance of one or more classes or series of preferred
stock without stockholder approval up to the maximum of 5,000,000 shares of preferred stock that are currently
authorized. Subject to the provisions of our Certificate of Incorporation, as amended, and limitations prescribed by
law, the Board of Directors is authorized to adopt resolutions, without any action or vote by our stockholders, that set
for the terms and rights of any future series of preferred stock. Those terms and rights may include:

� the designation of the series;

� the number of shares of the series, which number the Board of Directors may thereafter, except where
otherwise provided in the applicable certificate of designation, increase or decrease, but not below the number
of shares thereof then outstanding;

� whether dividends, if any, will be cumulative or noncumulative, and, in the case of shares of any series having
cumulative dividend rights, the date or dates or method of determining the date or dates from which dividends
on the shares of such series shall be cumulative;

� the rate of any dividends or method of determining such dividends payable to the holders of the shares of such
series, any conditions upon which such dividends will be paid and the date or dates or the method for
determining the date or dates upon which such dividends will be payable;

� the redemption rights and prices, if any, for shares of the series;

� the terms and amounts of any sinking fund provided for the purchase or redemption of shares of the series;

� the amounts payable on and the preferences, if any, of shares of the series in the event of our voluntary or
involuntary liquidation, dissolution, or winding up;

� whether the shares of the series will be convertible or exchangeable into shares of any other class or series, or
any other security, of us or any other entity, and, if so, the specification of such other class or series or such
other security, the conversion or exchange price or prices or rate or rates, any adjustments thereof, the date or
dates as of which such shares will be convertible or exchangeable and all other terms and conditions upon
which such conversion or exchange may be made;
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� restrictions on the issuance of shares of the same series or of any other class or series;

� the voting rights, if any, of the holders of the shares of the series; and

� any other relative rights, preferences, and limitations of such series.
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One of the effects of the Board of Directors� right to designate and issue preferred stock without stockholder approval
may be to enable the Board of Directors to discourage an attempt to obtain control of the company by means of a
tender offer, proxy contest, merger or otherwise. Furthermore, the issuance of preferred stock may adversely affect the
rights of our common stockholders by, among other things:

� restricting dividends on the common stock;

� diluting the voting power of the common stock;

� impairing the liquidation rights of the common stock; or

� delaying or preventing a change in control without further action by the stockholders.

Series A Preferred Stock

Of the 5,000,000 shares of preferred stock authorized by our Certificate of Incorporation, as amended, our Board of
Directors has designated 1,000,000 shares as Series A Preferred Stock. In 2008, our Board of Directors approved the
creation of our Series A Preferred Stock and adopted a stockholders� rights plan pursuant to which it declared a
dividend of one Series A Preferred Stock purchase right for each share of our common stock held by stockholders of
record as of the close of business on December 22, 2008. These preferred share purchase rights also attach to any
additional shares of common stock issued after December 22, 2008. These rights are not currently exercisable and
trade with the shares of our common stock. Under the rights plan, these rights generally become exercisable only if a
person or group acquires or commences a tender or exchange offer for 15 percent or more of our common stock. If the
rights become exercisable, each right will permit its holder to purchase one one-hundredth of a share of Series A
Preferred Stock for the exercise price of $55.00 per right. The rights plan also contains customary �flip-in� and �flip-over�
provisions such that if a person or group acquires beneficial ownership of 15 percent or more of our common stock,
each right will permit its holder, other than the acquiring person or group, to purchase shares of our common stock for
a price equal to the quotient obtained by dividing $55.00 per right by one-half the then current market price of our
common stock. In addition, if, after a person acquires such ownership, we are later acquired in a merger or similar
transaction, each right will permit its holder, other than the acquiring person or group, to purchase shares of the
acquiring corporation�s stock for a price equal to the quotient obtained by dividing $55.00 per right by one-half of the
then current market price of the acquiring company�s common stock, based on the market price of the acquiring
corporation�s stock prior to such merger. See �Rights Plan� below.

Rights Plan

As noted above, on December 9, 2008, our Board of Directors adopted a stockholder rights plan, as set forth in the
Rights Agreement dated as of December 9, 2008, by and between us and Computershare Trust Company, N.A., as
rights agent (the �Rights Agreement�). Pursuant to the terms of the Rights Agreement, the Board declared a dividend of
one Series A Preferred Stock purchase right (a �Right�) for each outstanding share of common stock. The dividend was
distributed on December 22, 2008 to the stockholders of record on December 22, 2008.

Currently, the Rights trade with, and are inseparable from, our common stock. The Rights will be issued in either
certificated or uncertificated form. In uncertificated form, they are evidenced only by the balances indicated in the
records of the transfer agent for our common stock or, in the case of certificated shares, by legends appearing on
certificates issued after December 22, 2008 that represent such shares of common stock. Rights will also accompany
any new shares of common stock that we issue after December 22, 2008 until the earlier of the Distribution Date, the
Redemption Date or the Final Expiration Date of the Rights Agreement, each as described below.
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Once the Rights become exercisable following a Distribution Date, each Right will permit its holder to purchase from
us one one-hundredth of a share of our Series A Preferred Stock (�Series A Preferred Share�) for $55.00. Prior to the
occurrence of a Distribution Date and the subsequent exercise of the Rights by the holders of record thereof, the
Rights do not give their holders any rights with respect to Series A Preferred Shares, common stock or otherwise.
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The Rights are not exercisable until the earlier of the following (the �Distribution Date�):

� 10 days after the public announcement that a person or group has become an �Acquiring Person� by obtaining
beneficial ownership of 15% or more of our outstanding common stock; or

� 10 business days (or a later date determined by the Board before any person or group becomes an Acquiring
Person) after a person or group begins a tender or exchange offer which, if completed, would result in that
person or group becoming an Acquiring Person.

The Rights Agreement defines the term �Acquiring Person� generally to mean any person who, together with all
affiliates and associates of such person, is the beneficial owner of 15% or more of our outstanding common stock,
including common stock involved in certain derivative transactions described in the Rights Agreement. However, that
definition does not generally include (i) 3D Systems Corporation, any subsidiary of 3D Systems Corporation, any
employee benefit or stock ownership plan of 3D Systems Corporation or any such subsidiary, or any entity holding
common stock for or pursuant to the terms of any such plan or (ii) any Exempt Person (as defined below). Our Board
has the authority under the Rights Agreement to determine that a person who would otherwise be an Acquiring Person
has become an Acquiring Person inadvertently, and to treat such person as not having become an Acquiring Person if
such person divests as promptly as practicable a sufficient number of common stock so that such person would no
longer be an Acquiring Person.

As noted above, until a Distribution Date occurs, the balances in the records of the transfer agent for our common
stock or, in the case of certificated shares, legends on common stock certificates issued after December 22, 2008, will
evidence the Rights, and any transfer of shares of common stock, or in the case of certificated shares, certificates for
common stock, will constitute a transfer of the associated Rights. After any Distribution Date, the Rights will separate
from the common stock and will be recorded in the records of the rights agent, either in certificated or uncertificated
form. Only holders of record of outstanding Rights after the occurrence of a Distribution Date will be entitled to
exercise any of the rights of a holder of Rights. Any Rights held by an Acquiring Person or any associate or affiliate of
an Acquiring Person will be deemed to be void and may not be exercised by any such person.

If a person or group becomes an Acquiring Person and a Distribution Date occurs, all holders of record of Rights
except the Acquiring Person or any associate or affiliate thereof, may purchase additional shares of our common stock
for a price equal to the quotient obtained by dividing $55.00 per right (subject to adjustment as provided in the plan)
by one-half of the then current market price of our common stock. In addition, if, after a person or group becomes an
Acquiring Person, we are later acquired in a merger or similar transaction after a Distribution Date, all holders of
record of Rights except the Acquiring Person or any associate or affiliate thereof, may purchase shares of the
acquiring corporation�s stock for a price equal to the quotient obtained by dividing $55.00 per right (subject to
adjustment as provided in the plan) by one-half of the then current market price of the acquiring company�s stock,
based on the price of the acquiring corporation�s stock prior to such merger.

The Rights Agreement defines the term �Exempt Person� generally to mean certain holders of our common stock who
are known to us as being the beneficial owners of more than 5% of our common stock as long as they continue to hold
such shares of common stock as passive investment in our securities. These persons include St. Denis J. Villere &
Company, L.L.C., T. Rowe Price Associates, Inc., The Clark Estates, Inc., G. Walter Loewenbaum, II, Kevin S.
Moore and any affiliate or associate of any of the foregoing.

Each Series A Preferred Share, if issued and outstanding:

� will not be redeemable.
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� will entitle holders of record to cumulative cash dividends when , as and if declared by the Board in an amount
equal to the amount, if any, of cash dividends paid on each share of common stock, and additional quarterly
cash dividends equal to $1.00 per whole Series A Preferred Share issued and outstanding less the per share
amount of all dividends, if any, declared on common stock, if any, before giving effect to the application of a
formula number (as defined, which unless adjusted will equal 100) since the immediately preceding quarterly
dividend payment date.
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� will entitle holders upon liquidation to receive an amount equal to any accrued and unpaid dividends and
distributions on Series A Preferred Shares, whether or not declared, plus an amount equal to the greater of
(i) $0.01 per whole Series A Preferred Share and (ii) an aggregate amount per whole Series A Preferred Share
equal to a formula number (as defined, which unless adjusted will equal 100) then in effect times the aggregate
amount to be distributed to per share holders of common stock.

� will generally have the same voting power as one share of common stock, will generally vote as a single class
with our common stock and will have the right to vote as a single class with respect to such matters as are
required by law.

� if shares of our common stock are exchanged via merger, consolidation, or a similar transaction, will entitle
holders to a per share payment equal to the payment made on one share of common stock.

The Rights will expire on the earlier to occur of (i) December 22, 2011, or such later date as approved by the
independent members of our Board of Directors (so long as such determination is made prior to December 22, 2011),
or (ii) December 22, 2018 (the �Final Expiration Date�). No payment will be made to the holder of any Right upon its
expiration.

The Board may redeem the Rights for $0.001 per Right at any time prior to 10 days after such time that any person or
group becomes an Acquiring Person (the �Redemption Date�). If the Board redeems any Rights, it must redeem all of
the Rights that are not deemed to be void. Once the Rights are redeemed, the only right of the holders of Rights will
be to receive the redemption price of $0.001 per Right. The redemption price will be adjusted if we have a stock split
or stock dividends of our common stock.

After a person or group becomes an Acquiring Person, but before an Acquiring Person owns 50% or more of our
outstanding common stock, the Board may extinguish the Rights by exchanging one share of common stock or an
equivalent security for each Right, other than Rights held by the Acquiring Person and its associates and affiliates.

The Board may adjust the purchase price of the Series A Preferred Shares to be paid upon the exercise of Rights, the
number of Series A Preferred Shares issuable and the number of outstanding Rights from time to time to prevent
dilution that may occur from a stock dividend, a stock split or reclassification of the issued and outstanding Series A
Preferred Shares or common stock or for certain other events set forth in the Rights Agreement. No adjustments to the
exercise price of any Right amounting to less than 1% will be made, but any such adjustment will be carried forward
and applied with respect to any subsequent anti-dilution adjustment.
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