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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.

As reported below in Item 5.07, on May 23, 2024, the shareholders of Proto Labs, Inc. (the “Company”) approved the Amended and Restated Proto Labs,
Inc. 2022 Long-Term Incentive Plan, which increased the number of shares available for issuance pursuant to awards under the plan by an additional
430,000 shares, added a minimum vesting requirement, and extended the expiration date so that the term of the plan runs for ten years from the date of the
shareholder approval.

A description of the Amended and Restated Proto Labs, Inc. 2022 Long-Term Incentive Plan, as amended, was included in the Company’s proxy statement
for its annual meeting of shareholders filed with the Securities and Exchange Commission on April 12, 2024. A copy of the Proto Labs, Inc. 2022 Long-
Term Incentive Plan, as amended, is to be filed as an exhibit to the Company's next Quarterly Report on Form 10-Q.

Item 5.07. Submission of Matters to a Vote of Security Holders.

The Company held its Annual Meeting of Shareholders on May 23, 2024 (the “Annual Meeting”). At the Annual Meeting, the Company’s shareholders
elected all eight persons nominated by the Company’s board of directors to serve as directors until the next Annual Meeting of Shareholders or until their
successors are elected and duly qualified. The Company’s shareholders also ratified the selection of Ernst & Young LLP as the Company’s independent
registered public accounting firm for the fiscal year ending December 31, 2024, approved an advisory vote on the compensation of the Company’s
executive officers and approved the Amended and Restated Proto Labs, Inc. 2022 Long-Term Incentive Plan. Set forth below are the final voting results for
each of the proposals.

Proposal 1. Election of Directors.

Name For Against Abstain Broker Non-Votes

Robert Bodor 19,320,598  230,225  9,903  2,524,059 
Archie C. Black 16,982,982  2,565,194  12,550  2,524,059 
Sujeet Chand 17,286,158  2,262,210  12,358  2,524,059 
Moonhie Chin 17,592,740  1,955,566  12,420  2,524,059 
Rainer Gawlick 18,990,298  558,232  12,196  2,524,059 
Stacy Greiner 19,338,537  209,882  12,307  2,524,059 
Donald G. Krantz 17,677,021  1,872,899  10,806  2,524,059 
Sven A. Wehrwein 18,415,592  1,132,676  12,458  2,524,059 

Proposal 2. Ratification of the selection of Ernst & Young LLP as the independent registered public accounting firm for the fiscal year ending
December 31, 2024.

For Against Abstain Broker Non-Votes

21,837,968  200,290  46,527  — 

Proposal 3. Advisory approval of executive compensation.

For Against Abstain Broker Non-Votes

16,941,622  2,567,395  51,709  2,524,059 



Proposal 4. Approval of the Amended and Restated Proto Labs, Inc. 2022 Long-Term Incentive Plan.

For Against Abstain Broker Non-Votes

19,080,565  433,760  46,401  2,524,059 
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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
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Date: May 24, 2024 By: /s/ Robert Bodor
Robert Bodor
President and Chief Executive Officer


