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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act of 1934
Filed by the Registrant x
Filed by a Party other than the Registrant ~
Check the appropriate box:

Preliminary Proxy Statement
Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
X Definitive Proxy Statement
h Definitive Additional Materials
Soliciting Material Pursuant to §240.14a-12
3D SYSTEMS CORPORATION

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):

X No fee required.
Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
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(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1)  Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:
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(4) Date Filed:

Persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB control number.
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333 Three D Systems Circle Rock Hill, SC 29730
March 24, 2015
Dear Fellow Stockholder:

Please join us at the Annual Meeting of Stockholders of 3D Systems Corporation.

Time: Tuesday, May 19, 2015, at 11:00 a.m., Pacific Time.

Place: 3D Systems Corporation, 26600 SW Parkway Avenue, Building 60, Wilsonville, Oregon 97070.
The principal items that you will be asked to approve at the meeting are:

The election of ten directors;

Approval of the 2015 Incentive Plan; and

Ratification of the appointment of BDO USA, LLP as our independent registered public accounting firm for 2015.
In addition, stockholders will consider and act upon any other matters that may be properly brought before the Annual Meeting or at any
adjournments or postponements thereof.

We are pleased to have the opportunity to present these proposals to you, which are discussed in detail in this Proxy Statement. We are
committed to meeting the needs of our stockholders, who include all of the members of our Board of Directors and senior management, and we
believe that our executive compensation and corporate governance practices operate to meet the needs of all of our constituencies.

As required by law, we conducted a frequency vote with respect to future say-on-pay advisory votes at our 2011 Annual Meeting, and a majority
of you who voted recommended that we conduct say-on-pay votes every three years. The Board of Directors accepted your recommendation and
conducted a say-on-pay advisory vote at our 2014 Annual Meeting. As a result, the next opportunity for an advisory say-on-pay vote will be our
2017 Annual Meeting.

We encourage you to attend the Annual Meeting so that we can review the past year with you, listen to your suggestions, and answer any
questions that you may have.

3D Systems recorded record annual revenue in 2014. Our revenue increased by 27.3% to $653.7 million from $513.4 million in 2013 on 13.3%
organic growth. Our operating income in 2014 decreased to $26.3 million in 2014, compared to operating income of $80.9 million in 2013 due
primarily to lower gross profit margin and higher operating expenses. We completed 10 acquisitions in support of our focused growth initiatives,
and introduced 27 new products in 2014.

Our gross profit increased by 18.6% to $317.4 million in 2014 from $267.6 million in 2013 primarily from a higher level of revenue from
increases across products, materials and services. Our gross profit margin decreased in 2014 to 48.6% from 52.1% in 2013, reflecting current
sales mix, manufacturing ramp-up and transitions to new products and associated start-up costs.
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Total operating expenses increased to $291.1 million, up from $186.7 million in 2013. The increase reflects a $72.5 million increase in selling,
general and administrative expenses, primarily due to increased sales and marketing expenses, higher staffing due to our expanding portfolio and
growing business and increased amortization expense. The increase also reflected a $31.9 million increase in research and development expenses
related to our portfolio expansion, new products developments, and the addition of the engineering team in Wilsonville, Oregon.

A more detailed discussion of our 2014 results appears in our 2014 Annual Report on Form 10-K, and we encourage you to review it. Our
operating results and recent accomplishments are also discussed below under Executive Compensation.

On behalf of your Board of Directors, we thank you for your continued support.

Sincerely,

Abraham N. Reichental
President and Chief Executive Officer
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333 Three D Systems Circle
Rock Hill, SC 29730
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
March 24, 2015
The Annual Meeting of Stockholders of 3D Systems Corporation, a Delaware corporation (the Company ), will be held:
When: Tuesday, May 19, 2015, at 11:00 a.m., Pacific Time;

Where: 3D Systems Corporation, 26600 SW Parkway Avenue, Building 60, Wilsonville, Oregon 97070;

Why: For the following purposes:

The election of ten directors;

Approval of the 2015 Incentive Plan; and

Ratification of the appointment of BDO USA, LLP as our independent registered public accounting firm for 2015.
In addition, stockholders will consider and act upon any other matters that may be properly brought before the Annual Meeting or any
adjournments or postponements thereof.

The Proxy Statement accompanying this Notice of Annual Meeting describes these items of business in greater detail.
The record date for determining the stockholders entitled to notice of and to vote at the Annual Meeting is March 23, 2015.

We are mailing a Notice of Internet Availability of Proxy Materials commencing on or about April 1, 2015 to all stockholders of record as of the
record date. We will send you copies of the attached Proxy Statement and our Annual Report on Form 10-K for the year ended December 31,
2014 upon request by following the instructions in our Notice of Internet Availability of Proxy Materials.

We encourage you to cast your votes on the proposals to be considered at the Annual Meeting electronically by using the website that hosts our
Proxy Statement and Annual Report as described on the Notice of Internet Availability. If you have requested delivery of a printed version of the
materials, you will receive a proxy card that you may use to vote your shares. You may also vote by telephone as set forth on your proxy card or
the Notice of Internet Availability. Regardless of whether you plan to attend the Annual Meeting, we encourage you to vote your shares
electronically on the internet, by proxy card or by telephone in case your plans change. Please vote today to ensure that your votes are counted.

If you hold our shares in street name, please follow the instructions set forth below in How to Vote below, and vote your shares.

If you are a stockholder of record and attend the Annual Meeting in person, you will be able to vote your shares personally at the meeting if you
so desire, even if you previously voted.
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By Order of the Board of Directors

Andrew M. Johnson
Secretary

Rock Hill, South Carolina

March 24, 2015
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333 Three D Systems Circle

Rock Hill, South Carolina 29730

PROXY STATEMENT

Dated March 24, 2015

For the Annual Meeting of Stockholders

To Be Held on May 19, 2015

IMPORTANT NOTICE REGARDING AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDER MEETING TO BE
HELD ON MAY 19, 2015:

This Proxy Statement, our 2014 Annual Report and a form of proxy card are available at www.envisionreports.com/DDD

GENERAL INFORMATION
We plan to hold our 2015 Annual Meeting of Stockholders at the following time and place and for the following purposes:
When: 11:00 a.m., Pacific Time, on May 19, 2015;

Where: 3D Systems Corporation, 26600 SW Parkway Avenue, Building 60, Wilsonville, Oregon

97070;

Why: For the following purposes:
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The election of ten directors;

Approval of the 2015 Incentive Plan; and

Ratification of the appointment of BDO USA, LLP ( BDO ) as our independent registered public accounting firm for
2015.
In addition, stockholders will consider and act upon any other matters that may be properly brought before the Annual Meeting or any
adjournments or postponements thereof. For directions to the location of our Annual Meeting, please call (803) 326-3995.

This Proxy Statement is being furnished in connection with the solicitation of proxies by our Board of Directors for use at the Annual Meeting
and any adjournments or postponements of the Annual Meeting.

This Proxy Statement and related materials are first being made available on or about April 1, 2015.
RECORD DATE, VOTING SECURITIES AND QUORUM

The record date for determining the stockholders entitled to notice of and to vote at the Annual Meeting is the close of business on March 23,
2015.

Our Common Stock, par value $0.001 per share (the Common Stock ), is our only outstanding class of voting securities. As of the record date for
the Annual Meeting, there were 111,797,093 shares of Common
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Stock issued and outstanding. Each such share of Common Stock is entitled to one vote on each matter to be voted on at the Annual Meeting.
Where appropriate, amounts presented in this Proxy Statement reflect a three-for-two stock split completed on February 22, 2013 and a
two-for-one stock split completed on May 18, 2011.

Holders of record of shares of our Common Stock outstanding as of the close of business on the record date are entitled to notice of and to vote
at the Annual Meeting. A list of the stockholders of record as of the record date will be kept at our principal office at 333 Three D Systems
Circle, Rock Hill, South Carolina 29730 for a period of ten days prior to the Annual Meeting.

A majority of the shares of Common Stock outstanding on the record date that are present in person or represented by proxy will constitute a
quorum for the transaction of business at the Annual Meeting.

HOW TO VOTE

You are considered to be a holder of record of each share of Common Stock that is registered in your name on the records of our transfer agent.
If you are a stockholder of record, we will send you a Notice of Internet Availability of Proxy Materials. Please follow the instructions in that
Notice in order to cast your vote.

Most of you hold your shares in a brokerage account or bank or through another nominee holder. In that case, your broker or nominee is

generally considered to be the holder of record of those shares, and you are considered the beneficial owner of shares held in street name. Asa

beneficial owner, you generally have the right to instruct your broker or nominee how to vote your shares, and that party is required to vote your

shares in accordance with your instructions. In this Proxy Statement, we refer to these stockholdings as street-name holdings and to you as a
street-name holder.

You should expect your nominee to send you a voting instruction form either by regular mail or in an email. Your nominee generally has the
right to vote your shares pursuant to your instructions. In limited circumstances, your nominee may, but is not required to, vote your shares in
the absence of specific voting instructions from you for matters that are considered routine. We understand that the routine proposals to be
considered at the Annual Meeting include the ratification of the selection of BDO as our independent registered accounting firm. Accordingly, if
you do not give voting instructions to your nominee, it will be entitled to vote your shares in its discretion on the ratification of the appointment
of BDO, and it will not vote your shares in connection with the election of directors or the approval of the 2015 Incentive Plan.

Accordingly, street-name holders need to be mindful of the following:

For your vote to be counted in our election of directors and the approval of the 2015 Incentive Plan, you will need to communicate
your voting instructions to your broker, bank or other nominee before the date of our Annual Meeting.

You may also give your broker, bank or other nominee instructions on voting your shares as to the ratification of BDO s appointment.
If you provide no instructions, that person may, but is not required to, exercise its discretion in voting on the ratification of the
appointment of BDO as our auditors.

If your broker, bank or other nominee exercises that discretion, your shares will be treated as present at the meeting for all quorum
purposes.
To ensure that you as a street-name holder are able to participate in our upcoming Annual Meeting, please review our proxy materials and follow
the instructions for voting your shares on the voting instruction form that you will be receiving from your nominee.

Voting your shares is important, among other things, to ensure that we get the minimum quorum required for the Annual Meeting. Your
affirmative participation in the voting process also fosters your active participation as a stockholder and helps us avoid the need and the added
expense of having to contact you to solicit your vote and helps us avoid the need of having to reschedule our Annual Meeting. We hope that you
will exercise your legal rights and fully participate in our future.
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You are encouraged to review our Proxy Statement and Annual Report before you cast your vote.

Whether you are a stockholder of record or a street-name holder, you may vote any shares of Common Stock that you are entitled to vote:

electronically on the internet;

by mail by using a proxy card or voting instruction form that will be furnished to you; or

by using a toll-free telephone number that will be furnished to you.
For a discussion of the mechanics of each of these means of voting, please see How to Cast Your Vote if You are a Stockholder of Record, ~ How
to Cast Your Vote if You are a Street-Name Holder, and Other Voting and Stockholder Matters below.

VOTING MATTERS

Once a quorum of the shares entitled to vote is present in person or represented by proxy at the Annual Meeting, the votes required to approve
the matters to be considered at the Annual Meeting are as follows:

Election of Directors. Each director is elected by the affirmative vote of the majority of the votes cast for such director at the Annual
Meeting.

2015 Incentive Plan.  The approval of the 2015 Incentive Plan must be approved by the affirmative vote of a majority of the shares
present at the Annual Meeting, either in person or by proxy, and entitled to vote thereon.

Ratification of Selection of Auditors. The affirmative vote of a majority of shares present at the Annual Meeting, either in person or
by proxy, and entitled to vote thereon, is required to approve this matter.

Voting on Other Matters. We do not know of any other matters to be presented for consideration at the Annual Meeting. However, if
any other matters are properly presented for consideration, the proxy holders will have the discretion to vote your shares on those
matters in accordance with the Board of Directors recommendations. If the Board of Directors does not make a recommendation on
any such matters, the proxy holders will be entitled to vote in their discretion on those matters.
If you specify how your shares are to be voted on a matter, the shares represented by your proxy or other voting instructions will be voted in
accordance with your instructions. If you do not give specific voting instructions when you grant an otherwise valid proxy, your shares will be
voted as follows:

if you are a stockholder of record, FOR the election of the ten nominees for director described below;

if you are a stockholder of record, FOR the approval of the 2015 Incentive Plan; and

FOR the ratification of the selection of BDO as our independent registered public accounting firm.
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On any other matters that properly may come before the Annual Meeting, your proxy will be voted as recommended by the Board of Directors
or, if no recommendation is made, in the discretion of the proxy holders named on the proxy card.
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PROPOSAL ONE
ELECTION OF DIRECTORS

At the Annual Meeting, the stockholders will elect the whole Board of Directors to serve until the 2016 Annual Meeting and until their
successors are elected and qualified. The Board of Directors, based upon the recommendation of the Corporate Governance and Nominating
Committee (the Governance Committee ), has designated as nominees for election the ten persons named below, all of whom currently serve as
directors.

In nominating each of those individuals, the Governance Committee and the Board considered, among other things, the Board s Corporate
Governance Guidelines and Qualifications for Nomination to the Board, which were adopted in 2004 and most recently amended in February
2015, and are posted on our website at www.3DSystems.com. These qualifications include, among other factors, a candidate s ethical character,
experience and diversity of background as well as whether the candidate is independent under applicable listing standards and financially
literate. In considering the re-nomination of these individuals, the Governance Committee and the Board also took into consideration the
following additional factors relating to each director since the 2014 Annual Meeting:

such director s contributions to the Board;

the absence of any material change in such director s employment or responsibilities with any other organization;

such director s attendance at meetings of the Board and the Board committees on which such director serves and such director s
participation in the activities of the Board and such committees;

the absence of any relationships with the Company or another organization, or any other circumstances that have arisen, that might
make it inappropriate for the director to continue serving on the Board; and

the director s age and length of service on the Board. We have not adopted a retirement policy for directors.
The background and experience of each of the nominees for director that the Governance Committee and the Board considered in evaluating
each nominee is set forth opposite their respective names in  Information Concerning Nominees below. See also Corporate Governance Matters
below, which discloses additional information about the nominees and our corporate governance policies and practices.

The Governance Committee and the Board considered each nominee s overall business experience, contributions to Board activities during 2014
and independence in their evaluation of each nominee in conjunction with the factors discussed above, but did not otherwise give greater weight
to any of the factors cited above compared with any of the others. While the Board considers diversity of background and experience in its
nomination decisions, we do not maintain a diversity policy relating to the composition of our Board of Directors. The Board believes that each
of the nominees for director is well qualified to continue to serve as a director of the Company and that the nominees provide the mix of
experience that is required to enable the Board to perform its functions.

Shares of Common Stock properly voted at the Annual Meeting will be voted FOR the election of the nominees named below unless you vote
AGAINST any or all of the nominees in your voting instructions or your proxy. If any nominee becomes unavailable for any reason or if a
vacancy should occur before the election (which events are not anticipated), the holders of your proxy may vote shares represented by a duly
executed proxy in favor of such other person as they may determine.
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The Board of Directors unanimously recommends that you vote FOR each of the nominees listed below.

Information Concerning Nominees

The following table sets forth for each nominee for director, his or her business experience, the year in which he or she first became a director,

his or her age as of the record date for the Annual Meeting, and any directorships in publicly owned companies or registered investment

companies that such nominee has held during the past five years.

Name
William E. Curran

Peter H. Diamandis

Table of Contents

Director
Business Experience Since
Currently retired, Mr. Curran has served as a director of Profound Medical, an early 2008
stage company developing a treatment for prostate cancer using ablative ultrasound
and guided by magnetic resonance imaging and thermometry since 2012.
Previously, Mr. Curran served as non-executive Chairman and Director of Resonant
Medical, an early-stage privately owned company specializing in three-dimensional
ultrasound image-guided adaptive radio therapy products, until May 2010 at which
time Resonant was sold to Elekta A.B. He also served until May 2009 as a director
of Ventracor, a global medical device company which produced an implantable
blood pump, at which time the directors brought in an administrator under
Australian law. For more than five years prior to 2004, he held diverse functional
and senior management positions with Philips Electronics and Philips Medical
Systems. His experience at Philips Medical Systems, a medical device
manufacturer, included positions as Chief Operating Officer and Chief Financial
Officer, and while at Philips Electronics North America he served as President and
Chief Executive Officer as well as Chief Financial Officer.

First elected a director in 2008, Mr. Curran brings to the Board wide experience in
operations, finance and executive management both in the United States and
abroad.

Dr. Diamandis has served as the Chairman and CEO of the X PRIZE Foundation, 2013
which leads the world in designing and launching large incentive prizes to drive

radical breakthroughs for the benefit of humanity since 1994. He is also the

co-Founder & Executive Chairman of the Singularity University, a Silicon

Valley-based institution teaching graduates and executives about exponentially

growing technologies and their potential to address humanity s grand challenges.

Dr. Diamandis has founded or co-founded many of the leading entrepreneurial
companies in the exponential technologies sector including Zero Gravity
Corporation, Planetary Resources, Inc. and Space Adventures. He also counsels the
world s top enterprises on how to utilize exponential technologies and incentivized
innovation to dramatically accelerate their business objectives. He recently
co-authored BOLD: How To Go Big, Create Wealth, And Impact The World.

First elected a director in 2013, Dr. Diamandis brings to the Board vast knowledge
of emerging technologies.

Age
66

53
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Name

Charles W. Hull

William D. Humes

Jim D. Kever

Table of Contents

Business Experience

Mr. Hull serves as the Executive Vice President and Chief Technology Officer of
the Company. He has served as a director and in various executive positions with us
for more than five years. He is a founder of the Company and has served as Chief
Technology Officer since 1997 and as Executive Vice President since 2000. He has
also previously served in various other of our executive capacities, including Chief
Executive Officer, Vice Chairman of the Board of Directors and President and
Chief Operating Officer.

One of our founders and a director since 1993, Mr. Hull brings to the Board a broad
understanding of the technologies of our industry as well as a wide-ranging
historical perspective on our strategy and growth.

Mr. Humes is Chief Financial Officer of Ingram Micro Inc., a Fortune 100 company
and the world s largest wholesale technology distributor and a global leader in
supply-chain and mobile device lifecycle services. Serving as Chief Financial
Officer since 2005, he is responsible for Ingram Micro s global finance organization
including financial planning and analysis, controllership, internal audit, tax, treasury
and risk management, global shared services and strategic sourcing operations.
Prior to being named Chief Financial Officer, Mr. Humes held positions of
ever-increasing responsibility for Ingram Micro after joining in 1998 as Senior
Director, Worldwide Financial Planning, Reporting and Accounting. Before joining
Ingram Micro, Mr. Humes was at PricewaterhouseCoopers for nine years, where he
took an accelerated path to senior manager. During his tenure at the firm, he was
responsible for managing all aspects of professional services to numerous
multinational and technology-sector companies.

A director since 2014, Mr. Humes brings to our Board wide experience in finance,
operations and executive management.

Mr. Kever has been a Principal in Voyent Partners, LLC, a venture capital firm,
since 2001. He is also a director of Luminex Corporation, a manufacturer of
laboratory testing equipment and Tyson Foods, Inc., an integrated processor of food
products. He previously served as a director of Emdeon Business Services LLC and
EBS Master, a provider of healthcare revenue and payment cycle solutions until
2011, as a director of Transaction Systems Architects, Inc., a supplier of electronic
payment software products and network integration solutions until 2007 and as the
President and Co-Chief Executive Officer of the Transaction Services Division of
WebMD Corporation (formerly Envoy Corporation), an internet healthcare services
company, from 1995 to 2001. Prior to 1995 he served as Envoy Corporation s
Executive Vice President, Secretary and General Counsel.

A director since 1996, Mr. Kever brings to our Board wide experience in
operations, finance and executive management.

Director
Since

1993

2014

1996

Age
75

50

62
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Name

G. Walter Loewenbaum, 11

Kevin S. Moore

Abraham N. Reichental

Daniel S. Van Riper

Table of Contents

Business Experience

Mr. Loewenbaum serves as the Chairman of the Board of Directors of the
Company. Mr. Loewenbaum also serves as the Chairman of the Board of Luminex
Corporation, a manufacturer of laboratory testing equipment.

Chairman of our Board of Directors since 1999, Mr. Loewenbaum brings to our
Board wide experience in operations, finance and executive management and, as a
major stockholder, perspective on strategy and growth for the benefit of our
stockholders.

Mr. Moore has been with The Clark Estates, Inc., a private investment firm, for
more than twenty years, where he is currently President and a director. He is also a
director of Aspect Holdings, LLC, The Clark Foundation and the National Baseball
Hall of Fame & Museum, Inc. and Vice Chairman of the Board of Trustees of
Bassett Healthcare Network.

A director since 1999, Mr. Moore brings to our Board wide experience in
operations, finance and executive management and, as President of a major
stockholder, perspective on strategy and growth for the benefit of our stockholders.

Mr. Reichental has served as the President and Chief Executive Officer of the
Company for more than five years. He became our President and Chief Executive
Officer in September 2003. Previously, for more than five years, he served in
various executive management positions with Sealed Air Corporation, a global
manufacturer of protective, specialty and food packaging materials, most recently
serving as Vice President and General Manager of Sealed Air s Shrink Packaging
Division from May 2001 until September 2003 and previously as Vice President
Asia-Pacific.

Appointed President and Chief Executive Officer as well as a director in 2003, Mr.
Reichental provides leadership to our company reflecting over 30 years of business
leadership both in the United States as well as in various other countries.

Mr. Van Riper is an independent financial consultant and from January 2002 to
June 2005 was Special Advisor to Sealed Air Corporation. Previously, he was
Senior Vice President and Chief Financial Officer of Sealed Air Corporation. He
served as a director of Hubbell Incorporated, a manufacturer of electrical and
electronics products until May 2013. He previously served as a director of DOV
Pharmaceutical, Inc., a biopharmaceutical company, until 2008, New Brunswick
Scientific Co., Inc., a manufacturer of biotechnology equipment, until 2007,
Millennium Chemicals Inc., a manufacturer of chemicals, until 2004 and was
Senior Vice President and Chief Financial Officer of Sealed Air Corporation
between July 1998 and January 2002. Prior to July 1998, he was a partner of
KPMG LLP, a public accounting firm, for more than 25 years.

First elected a director in 2004, Mr. Van Riper brings to our company extensive
experience in public accounting and finance as well as in operations and executive
management.

Director
Since

1999

1999

2003

2004

Age
70

60

58

74

19



Table of Contents

Edgar Filing: 3D SYSTEMS CORP - Form DEF 14A

20



Edgar Filing: 3D SYSTEMS CORP - Form DEF 14A

Table of Conten

Name

Karen E. Welke

Table of Contents

Director
Business Experience Since
Currently retired, Ms. Welke held executive positions for 27 years at 3M 2008

Corporation where she last served as Group Vice President of its Medical Markets
Group. During her tenure at 3M, she also had significant international experience,
having served as Managing Director of 3M France for four years and previously as
the European Healthcare Group Product Director headquartered in Brussels,
Belgium. She served as a director of Millipore Corporation from 2002 until 2010,
and chaired the compensation committee 2007-2010. She previously served as a
director of Pentair, Inc. from 1995 until 2006, including 9 years as the Chair of the
Audit Committee.