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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On March 20, 2012, the board of directors of Proto Labs, Inc. (the “Company”) approved an amendment to the Company’s 2012 annual incentive bonus
program (the “Program”) in which all employees other than commissioned sales people participate. The amendment provides that bonus payouts under the
Program will be a function of not only revenue growth during 2012, as was previously the case, but also adjusted operating income (“AOI”) for 2012. For these
purposes, AOI is defined as operating income before stock based compensation expense. The addition of the AOI factor will not increase, and could potentially
limit, bonus payouts under the Program. No other changes have been made to the Program other than the addition of the AOI factor.

As amended, the Program contains revenue and AOI objectives for the Company as a whole and for each of its major geographic business units (the United
States, the European Union and Japan). A participant’s bonus payout will be determined by multiplying his or her target payout amount (which is specified by our
compensation committee as a percentage of the individual’s annual base salary) by both the applicable revenue and AOI payout factors. The revenue payout
factor is zero for 2012 revenue below specified threshold amounts for the Company and each of its business units, is 50% at those threshold amounts, and
increases (with no maximum) in amounts specified by the compensation committee to the degree revenue exceeds the respective threshold amounts. The AOI
factor is zero for AOI (expressed as a percentage of revenue) below specified threshold amounts for the Company and each of its business units, and increases on
a linear basis to 100% for AOI at or above specified maximum amounts.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 

  PROTO LABS, INC.

Date: March 26, 2012   /s/ Bradley A. Cleveland
  Bradley A. Cleveland
  President and Chief Executive Officer


