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☐ Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer. 
 
Check the appropriate boxes below to designate any transaction to which the statement relates:
 
☒ third-party tender offer subject to Rule 14d-1
  
☐ issuer tender offer subject to Rule 13e-4
  
☐ going-private transaction subject to Rule 13e-3
  
☐ amendment to Schedule 13D under Rule 13d-2
 
Check the following box if the filing is a final amendment reporting the results of the tender offer: ☐
 
If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:
 
☐ Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
 
☐ Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)
 
 



 

 
This Amendment No. 1 (this “Amendment No. 1”) amends and supplements the Tender Offer Statement on Schedule TO (as amended and together with any subsequent
amendments and supplements thereto, the “Schedule TO”) filed by Nano Dimension Ltd., a company organized under the laws of the State of Israel (“Nano”), with the U.S.
Securities and Exchange Commission on May 25, 2023. The Schedule TO relates to the offer by Nano to purchase up to 27,925,689 outstanding ordinary shares, NIS 0.01 par
value per share, of Stratasys Ltd. (“Stratasys” and “Stratasys Shares,” respectively), not already owned by Nano, such that Nano would own up to and no more than 55% of the
outstanding Stratasys Shares upon consummation of the offer, with a minimum condition of acquiring at least 53% of the outstanding Stratasys Shares, but in any event no less
than 5% of the outstanding Stratasys Shares, at the price of $18.00 per Stratasys Share, to the seller in cash, less any required withholding taxes and without interest, upon the
terms of, and subject to the conditions to, the Offer to Purchase, dated May 25, 2023 (together with any amendments or supplements thereto, the “Offer to Purchase”), and in the
related Letter of Transmittal (together with any amendments and supplements thereto, the “Letter of Transmittal” and together with the Offer to Purchase, the “offer”), copies of
which are attached to the Schedule TO as exhibits (a)(1)(A) and (a)(1)(B), respectively.
 
Except as otherwise set forth in this Amendment No. 1, the information set forth in the Schedule TO remains unchanged and is incorporated herein by reference in response to
all of the items of the Schedule TO and is supplemented by the information specifically provided herein. Capitalized terms used but not defined herein have the meanings
ascribed to them in the Schedule TO. You should read this Amendment No 1. together with the Schedule TO and the Offer to Purchase.
 
ITEM 12. EXHIBITS.
 
Item 12 of the Schedule TO is hereby amended and supplemented by adding the following exhibits:
 
NO.  DESCRIPTION
(a)(5)(C)  Press Release issued by Nano on May 30, 2023.
(a)(5)(D)  Investor Presentation by Nano, dated May 30, 2023.
(a)(5)(E)  Transcript of conference call held by Nano on May 30, 2023.
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SIGNATURE

 
After due inquiry and to the best of the knowledge and belief of the undersigned, the undersigned certify that the information set forth in this statement is true,

complete and correct.
 

 NANO DIMENSION LTD.
   
 By: /s/ Yael Sandler
 Name: Yael Sandler
 Title: Chief Financial Officer

 
Dated:  May 31, 2023
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EXHIBIT INDEX

 
NO.  DESCRIPTION
(a)(1)(A)*  Offer to Purchase dated May 25, 2023.
(a)(1)(B)*  Letter of Transmittal.
(a)(1)(C)*  Form of Notice of Guaranteed Delivery.
(a)(1)(D)*  Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.
(a)(1)(E)*  Letter to Clients for use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.
(a)(1)(F)*  Notice of Objection.
(a)(1)(G)***  Declaration Form (“Declaration of Status for Israeli Income Tax Purposes”).
(a)(1)(H)*  Summary Advertisement as published in the New York Times on May 25, 2023.
(a)(5)(A)*  Press Release issued by Nano on May 25, 2023.
(a)(5)(B)*  Investor Presentation by Nano, dated May 25, 2023.
(a)(5)(C)**  Press Release issued by Nano on May 30, 2023.
(a)(5)(D)**  Investor Presentation by Nano, dated May 30, 2023.
(a)(5)(E)**  Transcript of conference call held by Nano on May 30, 2023.
(b) – (h)  Not applicable.
107*  Filing Fee Table.
 
* Previously filed.
** Filed herewith.
*** To be filed by amendment.
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Exhibit (a)(5)(C)
 

Nano Dimension’s Conference Call: Special Tender Offer to Increase Ownership in Stratasys
 

Investors’ Call on Tuesday, May 30th, 2023 at 9:00 a.m. EDT
 

The Company Will Address the Merits of the $18.00 Offer That Delivers Certain All-Cash Value At a Premium
 

The Company Will Also Address the Issues with the Stratasys-Desktop Metal Deal
 

Waltham, Mass, May 30, 2023 (GLOBE NEWSWIRE) -- As previously announced, Nano Dimension Ltd. (Nasdaq: NNDM) (“Nano Dimension”, “NANO” or the
“Company”), a leading supplier of Additively Manufactured Electronics (“AME”) and multi-dimensional polymer, metal & ceramic Additive Manufacturing (“AM”) 3D
printers, will host a conference call on Tuesday, May 30 th, 2023 at 9:00 a.m. EDT (4:00 p.m. IDT) to discuss its special tender offer to increase its ownership in Stratasys
Ltd. (Nasdaq: SSYS) (“Stratasys”), as well as the merits of Stratasys’ proposed deal with Desktop Metal, Inc. (NYSE: DM) (“Desktop Metal”, “DM”), which are being
positioned as an alternative to the Company’s aforementioned special tender offer.
 
On May 25, 2023, the Company commenced a special tender offer to purchase between 38.8% and 40.8% of the outstanding ordinary shares of Stratasys for $18.00 per share in
cash, less any required withholding taxes and without interest. The successful completion of the special tender offer would result in Nano Dimension’s beneficial ownership of
between 53% and 55% of the outstanding Stratasys shares, inclusive of the approximately 14.2% of Stratasys’ outstanding ordinary shares that Nano Dimension currently owns.
 
As previously announced, in conjunction with the special tender offer, Nano Dimension also released an investor presentation further detailing the benefits of the special
tender offer to Stratasys’ shareholders and the strategic rationale for the tender offer , which was filed as an exhibit to the tender offer statement filed with the U.S.
Securities and Exchange Commission (the “SEC”) by the Company on Schedule TO on May 25, 2023, and which can also be accessed on the investor relations page of Nano
Dimension’s website.
 
During the investor call, shareholders and markets stakeholders will also learn more about the alternative to Nano Dimension’s special tender offer - the Stratasys and Desktop
Metal (“SSYS-DM”) deal that was announced on May 25th, 2023. Nano Dimension will articulate the aspects of the SSYS-DM deal that are problematic from a shareholder’s
perspective, especially in comparison to the certain all-cash value of Nano Dimension’s $18.00 per share offer.
 
Conference Call Information
 
The Company encourages participants to pre-register for the conference call using the following link: https://dpregister.com/sreg/10179536/f99cd70110
 
Webcast link: https://event.choruscall.com/mediaframe/webcast.html?webcastid=Rz0vpvXy
 
Those without internet access or unable to pre-register may dial in by calling:
 
Participant dial-in (toll free): 1-844-695-5517
Participant international dial-in: 1-412-902-6751
 
Israel toll free: 1-80-9212373
 
For those unable to participate in the conference call, there will be a replay available from a link on Nano Dimension’s website at: https://investors.nano-di.com/events-
presentations/default.aspx
 
Important Information About the Special Tender Offer
 
This press release is for informational purposes only and is neither an offer to purchase nor a solicitation of an offer to sell any ordinary shares of Stratasys or any other
securities, nor is it a substitute for the tender offer materials described herein. On May 25, 2023, Nano Dimension filed with the SEC a tender offer statement on Schedule TO,
including an offer to purchase, a related letter of transmittal and other tender offer documents. The Company expects that Stratasys will file with the SEC a
solicitation/recommendation statement on Schedule 14D-9, as required by the tender offer rules.
 
INVESTORS AND SECURITY HOLDERS ARE URGED TO CAREFULLY READ BOTH THE TENDER OFFER MATERIALS (INCLUDING THE OFFER TO
PURCHASE, RELATED LETTER OF TRANSMITTAL AND CERTAIN OTHER  TENDER OFFER DOCUMENTS) AND THE
SOLICITATION/RECOMMENDATION STATEMENT ON SCHEDULE 14D-9 REGARDING THE OFFER, AS THEY MAY BE AMENDED FROM TIME TO
TIME, WHEN THEY BECOME AVAILABLE BECAUSE THEY CONTAIN AND WILL CONTAIN IMPORTANT INFORMATION THAT INVESTORS AND
SECURITY HOLDERS SHOULD CONSIDER BEFORE MAKING ANY DECISION REGARDING TENDERING THEIR SECURITIES.
 
Investors and security holders may obtain a free copy of the offer to purchase, the related letter of transmittal, certain other tender offer documents and the
solicitation/recommendation statement (when available) and other documents filed with the SEC at the website maintained by the SEC at www.sec.gov or by directing such
requests to Georgeson LLC, the information agent for the tender offer, named in the tender offer statement. In addition, Stratasys files annual reports, interim financial
statements and other information with the SEC, and Nano Dimension files annual reports, interim financial statements and other information with the SEC, which are available
to the public at the website maintained by the SEC at www.sec.gov. Copies of the documents filed with the SEC by Stratasys may be obtained at no charge on the investor
relations page of Stratasys’ website at www.stratasys.com. Copies of the documents filed with the SEC by Nano Dimension may be obtained at no charge on the investor
relations page of Nano Dimension’s website at www.nano-di.com.
 

 



 

 
About Nano Dimension
 
Nano Dimension’s (Nasdaq: NNDM) vision is to transform existing electronics and mechanical manufacturing into Industry 4.0 environmentally friendly & economically
efficient precision additive electronics and manufacturing – by delivering solutions that convert digital designs to electronic or mechanical devices – on demand, anytime,
anywhere.
 
Nano Dimension’s strategy is driven by the application of deep learning-based AI to drive improvements in manufacturing capabilities by using self-learning & self-improving
systems, along with the management of a distributed manufacturing network via the cloud.
 
Nano Dimension serves over 2,000 customers across vertical target markets such as aerospace & defense, advanced automotive, high-tech industrial, specialty medical
technology, R&D and academia. The company designs and makes Additive Electronics and Additive Manufacturing 3D printing machines and consumable materials. Additive
Electronics are manufacturing machines that enable the design and development of High-Performance-Electronic-Devices (Hi-PED®s). Additive Manufacturing includes
manufacturing solutions for production of metal, ceramic, and specialty polymers-based applications – from millimeters to several centimeters in size with micron precision.
 
Through the integration of its portfolio of products, Nano Dimension is offering the advantages of rapid prototyping, high-mix-low-volume production, IP security, minimal
environmental footprint, and design-for-manufacturing capabilities, which is all unleashed with the limitless possibilities of Additive Manufacturing.
 
For more information, please visit  www.nano-di.com.
 
Forward Looking Statements
 
This press release contains forward-looking statements within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995 and other
federal securities laws. Words such as “expects,” “anticipates,” “intends,” “plans,” “believes,” “seeks,” “estimates,” and similar expressions or variations of such words are
intended to identify forward-looking statements. For example, Nano Dimension is using forward-looking statements in this press release when it discusses the objectives and
outlook for Nano Dimension’s business, the success of Nano Dimension’s products, the completion of the special tender offer and that a solicitation/recommendation statement
will be filed by Stratasys with the SEC. Because such statements deal with future events and are based on Nano Dimension’s current expectations, they are subject to various
risks and uncertainties. The completion of the special tender offer would be subject to certain conditions as described in the tender offer materials, including the offer to
purchase, the related letter of transmittal and other tender offer documents. Actual results, performance, or achievements of Nano Dimension could differ materially from those
described in or implied by the statements in this press release. The forward-looking statements contained or implied in this press release are subject to other risks and
uncertainties, including those discussed under the heading “Risk Factors” in Nano Dimension’s annual report on Form 20-F filed with the SEC on March 30, 2023, and in any
subsequent filings with the SEC. Except as otherwise required by law, Nano Dimension undertakes no obligation to publicly release any revisions to these forward-looking
statements to reflect events or circumstances after the date hereof or to reflect the occurrence of unanticipated events. References and links to websites have been provided as a
convenience, and the information contained on such websites is not incorporated by reference into this press release. Nano Dimension is not responsible for the contents of
third-party websites.
 
NANO DIMENSION INVESTOR RELATIONS CONTACT
 
Investor Relations | ir@nano-di.com
 
NANO DIMENSION MEDIA CONTACTS
 
Kal Goldberg / Bryan Locke / Kelsey Markovich | NanoDimension@fgsglobal.com 
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Stratasys Special Tender Offer Investor Call Presented by Yoav Stern, Chairman & CEO May 30 th , 2023

 



 

© 2023 Nano Dimension. All Rights Reserved. Distribution, Citation or Copying Without Permission is Strictly Prohibited. 2 Forward Looking Statements This presentation of Nano Dimension Ltd . (the “Company” or “Nano Dimension”) contains “forward - looking statements” within the meaning of the Private Securities Litigation Reform Act and other securities laws . Words such as “expects,” “anticipates,” “intends,” “plans,” “believes,” “seeks,” “estimates” and similar expressions or variations of such words are intended to identify forward - looking statements . For example, the Company is using forward - looking statements when it discusses its vision, favorable trends, milestones, pipeline, innovative products and their advantages and benefits, its strategy and growing . Because such statements deal with future events and are based on the Company’s current expectations, they are subject to various risks and uncertainties . Actual results, performance, or achievements of Company’s could differ materially from those described in or implied by the statements in this Forward - looking statements are not historical facts, and are based upon management’s current expectations, beliefs and projections, many of which, by their nature, are inherently uncertain . Such expectations, beliefs and projections are expressed in good faith . However, there can be no assurance that management's expectations, beliefs and projections will be achieved, and actual results may differ materially from what is expressed in or indicated by the forward - looking statements . Forward - looking statements are subject to risks and uncertainties that could cause actual performance or results to differ materially from those expressed in the forward - looking statements . For a more detailed description of the risks and uncertainties affecting the Company, reference is made to the Company’s reports filed from time to time with the Securities and Exchange Commission (“SEC”), including, but not limited to, the risks detailed in the Company’s annual report for the year ended December 31 , 2022 , filed with the SEC . Forward - looking statements speak only as of the date the statements are made . The Company assumes no obligation to update forward - looking statements to reflect actual results, subsequent events or circumstances,

changes in assumptions or changes in other factors affecting forward - looking information except to the extent required by applicable securities laws . If the Company does update one or more forward - looking statements, no inference should be drawn that the Company will make additional updates with respect thereto or with respect to other forward - looking statements .

 



 

© 2023 Nano Dimension. All Rights Reserved. Distribution, Citation or Copying Without Permission is Strictly Prohibited. 3 Important Information About the Special Tender Offer This presentation is for informational purposes only and is neither an offer to purchase nor a solicitation of an offer to se ll any ordinary shares of Stratasys or any other securities, nor is it a substitute for the tender offer materials described herein. On May 25, 2023, N ano Dimension filed with the SEC a tender offer statement on Schedule TO, including an offer to purchase, a related letter of transmittal and other te nde r offer documents. The Company expects that Stratasys will file with the SEC a solicitation/recommendation statement on Schedule 14D - 9, as required by the tender offer rules. INVESTORS AND SECURITY HOLDERS ARE URGED TO CAREFULLY READ BOTH THE TENDER OFFER MATERIALS (INCLUDING THE OFFER TO PURCHASE, RELATED LETTER OF TRANSMITTAL AND CERTAIN OTHER TENDER OFFER DOCUMENTS) AND THE SOLICITATION/RECOMMENDATION STATEMENT ON SCHEDULE 14D - 9 REGARDING THE OFFER, AS THEY MAY BE AMENDED FROM TIME TO TIME, WHEN THEY BECOME AVAILABLE BECAUSE THEY CONTAIN AND WILL CONTAIN IMPORTANT INFORMATION THAT INVESTORS AND SECURITY HOLDERS SHOULD CONSIDER BEFORE MAKING ANY DECISION REGARDING TENDERING THEIR SECURITIES. Investors and security holders may obtain a free copy of the offer to purchase, the related letter of transmittal, certain ot her tender offer documents and the solicitation/recommendation statement (when available) and other documents filed with the SEC at the websit e m aintained by the SEC at www.sec.gov or by directing such requests to Georgeson LLC, the information agent for the tender offer, named in the tender offer statement. In addition, Stratasys files annual reports, interim financial statements and other information with the SEC, and Nan o Dimension files annual reports, interim financial statements and other information with the SEC, which are available to the public at the web sit e maintained by the SEC at www.sec.gov . Copies of the

documents filed with the SEC by Stratasys may be obtained at no charge on the investor relations page of Stratasys’ website at www.stratasys.com . Copies of the documents filed with the SEC by Nano Dimension may be obtained at no charge on the investor relations page of Nano Dimension’s website at www.nano - di.com . A0

 



 

4 © 2023 Nano Dimension. All Rights Reserved. Distribution, Citation or Copying Without Permission is Strictly Prohibited. How we got here Yet, SSYS now wants to pay with their shares that they claim were totally undervalued at $20 1. Nano Dimension (Nasdaq: NNDM) has been Stratasys Ltd.’s (“Stratasys”) (Nasdaq: SSYS) largest shareholder since July 2022, with 14.2% of outstanding shares 2. In November 2022 we performed initial due diligence on Desktop Metal; we know them very well and decided it is value destructing , will be cash burning for years to come, and is totally overvalued at $800M àWe dropped this alternative 3. We approached SSYS board of directors on a friendly basis for three months, but our offers were repeatedly rejected at: o $18.00 per share o $19.55 per share o $20.05 per share 4. The SSYS board have put their shareholders in a situation whereby they may have to forfeit $32.5 million in break - up fees if they terminate the SSYS - DM deal Even if our $18.00 per share offer is not accepted, Nano Dimension, as the biggest shareholders of SSYS, are against SSYS - DM deal We have been approached by other shareholders who feel the same way

 



 

5 © 2023 Nano Dimension. All Rights Reserved. Distribution, Citation or Copying Without Permission is Strictly Prohibited. NNDM’s $18 per share Tender Offer for Stratasys delivers immediate & certain all - cash value at a premium Financial Terms Other Terms ▪ The special tender offer will expire at 11:59 p.m. EDT on Monday, June 26th, 2023 , unless extended or earlier terminated in accordance with the offer to purchase and the applicable rules and regulations of the SEC and Israeli law ▪ Closing of tender subject to certain conditions ( see formal filing here ) Notes: (1) Exclusive of Nano Dimension’s current ownership of 14.2% of Stratasys outstanding ordinary shares ▪ Stratasys (Nasdaq: SSYS) shareholders will receive $18.00 per share – a significant premium by all relevant trading metrics ▪ All - cash offer to purchase between 38.8% and 40.8% (1) of the outstanding ordinary shares of Stratasys

 



 

6 © 2023 Nano Dimension. All Rights Reserved. Distribution, Citation or Copying Without Permission is Strictly Prohibited. Overpaying for DM & diluting shareholders via SSYS’S Desktop Metal Transaction • Poor vote of self - confidence • Unwarranted dilution for shareholders • Pay a premium • Not a merger of equals • Burden of Desktop Metal (“DM”) SSYS shareholders have a clear choice Present Day Certainty via NNDM’s Special Tender Offer • Immediate cash value • Premium price by multiple metrics + 39% premium to the 60 - day VWAP as of March 3rd, 2023 41% dilution 1% >>>>>>>>>0.59%

 



 

7 © 2023 Nano Dimension. All Rights Reserved. Distribution, Citation or Copying Without Permission is Strictly Prohibited. SSYS overpays for DM & creates huge dilution for shareholders • Demonstrates a lack of conviction by SSYS board in their own plan , who have rejected NNDM’s offers • Dilutes shareholders , leaving a shareholder with 1 share to have only 0.59 shares in an unprofitable company • Not a true “merger of near equals ”: gross margins¹: – SSYS: 44% – DM: (3%) • Bails out DM , who are running out of cash after destroying over $2 billion of cash shareholder value • Poised for a challenging integration given DM’s 10 acquisitions in 2021 alone Notes: (1) Based on Q1 2023 financials +

 



 

8 © 2023 Nano Dimension. All Rights Reserved. Distribution, Citation or Copying Without Permission is Strictly Prohibited. Contribution Analysis – Stratasys Surrendering a Disproportionate Position in the Combined Company Source: Company Filings, FactSet as of 05/24/2024 Represents SSYS fully - diluted market capitalization as of 5/23/2023 (share price = $15.26) and DM implied fully diluted equity v alue at 0.123 conversion ratio (share price = $1.88) Financials Q1 - 23 based on Q1 2023 financial results *Estimate of annualized Q1 - 23 EBITDA based on Operating loss Q1 2023 annualized adding back 2022 Deprecation and Amortization Contribution Analysis Pro Forma Profit & Loss 22% 78% $763M $165M $598M Revenue Q1 - 23 Annualized $257M ($5M) $262M Gross Profit Q1 - 23 Annualized 34% (3%) 44% % Gross Margin ($163M) ($156M) ($7M)* EBITDA Q1 - 23 Annualized (21%) (94%) (1%) % EBITDA Margin Valuation 44% 56% $1,437M $639M $798M Enterprise Value 41% 59% $1,847M $762M $1,085M Fully Diluted Market Capitalization 0% 25% 50% 75% 100% 0% 25% 50% 75% 100% 0% 25% 50% 75% 100%

 



 

9 © 2023 Nano Dimension. All Rights Reserved. Distribution, Citation or Copying Without Permission is Strictly Prohibited. 42% 43% 42% (91%) 16% 7% (120%) (80%) (40%) 0% 40% 80% FY 2020 FY 2021 FY 2022 Gross Margin % FY SSYS and DM – A tale of two companies [Annual] $521M $607M $651M $16M $112M $209M $0M $160M $320M $480M $640M $800M FY 2020 FY 2021 FY 2022 Revenue FY in millions of USD $28M $36M ($75M) ($81M) ($155M) ($182M) ($240M) ($180M) ($120M) ($60M) $0M $60M FY 2020 FY 2021 FY 2022 Operating CF FY in millions of USD $299M $502M $328M $595M $271M $77M $0M $160M $320M $480M $640M FY 2020 FY 2021 FY 2022 Net Cash on Balance Sheet FY in millions of USD 1 2 4 3

 



 

10 © 2023 Nano Dimension. All Rights Reserved. Distribution, Citation or Copying Without Permission is Strictly Prohibited. 44% (3%) (20%) 0% 20% 40% 60% Q1 2023 Gross Margin % Q1 - 23 SSYS and DM – A tale of two companies [Q1 - 23] $149M $41M $0M $40M $80M $120M $160M Q1 2023 Revenue Q1 - 23 in millions of USD ($18M) ($37M) ($40M) ($30M) ($20M) ($10M) $0M Q1 2023 Operating CF Q1 - 23 in millions of USD $288M $42M $0M $80M $160M $240M $320M Q1 2023 Net Cash on Balance Sheet Q1 - 23 in millions of USD 1 2 4 3

 



 

11 © 2023 Nano Dimension. All Rights Reserved. Distribution, Citation or Copying Without Permission is Strictly Prohibited. Big projections we’ve heard before DM has previously made big calls for promising organic growth From August 2020 SPAC presentation ( full presentation here ) Most of the growth that has happened has not been organic, but through M&A

 



 

12 © 2023 Nano Dimension. All Rights Reserved. Distribution, Citation or Copying Without Permission is Strictly Prohibited. We’ve also heard big projections here before 1. Announced $940M - $960M for 2015 o On the 2014 Q4 results 2. Announced $1B by 2026 o On the 2022 Q4 results 3. Announced $1.1B by 2025 for a combined SSYS - DM o On the May 2023 PR announcing the SSYS/DM business combination Source : Stratasys Fourth Quarter and Fiscal Year 2014 Financial Results - link Stratasys First Quarter 2023 Financial Results - link Stratasys to Combine with Desktop Metal in Approximately $1.8 Billion All - Stock Transaction – link This is like taking two lemons that have had lofty, unrealized projections for years, and trying to make lemonade From May 2023 SSYS - DM presentation ( full presentation here ) SSYS has previously suggested plans to get close to the $1 billion revenue mark A0

 



 

13 © 2023 Nano Dimension. All Rights Reserved. Distribution, Citation or Copying Without Permission is Strictly Prohibited. Source: Stratasys 2012 Combination presentation Stratasys Inc - FY2011 10K, 8K supplemental 02/07/12 Objet Geometries Ltd - F - 1 3/22/12 1. In the last 5 - 10 years, the SSYS board has attempted to pump - up the top - line on the account of no profits, low GM, and no EPS 2. We intend to streamline SSYS non - cohesive business model by rationalization between services (~30% GM), machines (as was historically 60% GM), and materials (higher GM) 3. We will integrate NNDM’s growth engines addressing (1) and (2) above into SSYS’ go - to - market channels addressing the same customer market verticals, including: o Additively manufactured electronics (AME) o Additive electronics o Precision - additive manufacturing for ceramics, metal, and polymers 4. Drive a successful integration and ideation based on each company’s close proximity to each other – less than 1 mile 5. The immediate strategic focus will be on improving GM and increasing EBITDA & EPS, and NOT about being a $1 - 2 billion revenue company How NNDM will restore SSYS Once upon a time , SSYS was a higher margin, EBITDA strong, bottom - line delivering company Income statement at time of SSYS merger with Objet

 



 

14 © 2023 Nano Dimension. All Rights Reserved. Distribution, Citation or Copying Without Permission is Strictly Prohibited. The $18 per share Special Tender Offer presents an immediate premium 26% to the closing price as of March 3rd, 2023 (last unaffected price) 39% to the 60 - day VWAP as of March 3rd, 2023 13% to SSYS advisor & J.P. Morgan analyst’s price target (dropped coverage due to conflict of interest) 41% dilution from proposed Desktop Metal acquisition 21% to the closing price as of May 24 th , 2023 + Arbitrage opportunity SSYS shareholders can received $18 per share today and buy SSYS after the tender at a lower price And/or Buy NNDM – owning a majority of SSYS - at a discount to cash +
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PRESENTATION
 
Operator 
 
Good day, ladies and gentlemen. Welcome to Nano Dimension’s Investor Conference Call regarding its special tender offer for Stratasys, NASDAQ-listed SSYS. My name is
Anthony, and I’m your operator for today’s event. On the call with us today are Yoav Stern, Chairman and CEO; Yael Sandler, CFO; and Julien Lederman, VP of Corporate
Development.
 
Before we begin, may I remind our listeners that certain information provided on this call may contain forward-looking statements and the safe harbor statement outlined in
today’s earnings press release also pertains to statements made on this call. If you have not received a copy of the press release, please view it in the Investor Relations section
of the company’s website. A replay of today’s call will also be available on the Investor Relations section of the company’s website.
 
Yoav will begin the call by going through Nano Dimension’s special tender offer for Stratasys along with comments relating to the Stratasys’ other activities, including
pertaining to Desktop Metal. This will be followed by a question-and-answer session, at which time the management team will answer questions.
 
I would now like to turn the call over to Nano Dimension’s Chairman and CEO, Yoav Stern. Yoav, please go ahead.
 
Yoav Stern 
 
Thank you very much, sir. Hi, everybody. Thank you very much for participating. We have a very, very full agenda today. So you’ll please excuse me if I’ll be speaking a little
bit faster.
 
Let’s start by defining who am I speaking to today. Of course, I’m speaking to you, but my target audience is very clear. First of all, the Stratasys shareholders; secondly, as
usual, Nano Dimension shareholders because those are the two shareholders group that are going to be involved in the combined that we are presenting. And of course, others,
market players, analysts, we’ll be happy to answer your questions, and we’re also aiming to you. But mainly Stratasys shareholders.
 
Before I get into the main subject, I want to have very clear request and thank you very much in advance. We are not going to speak about anything else other than the Stratasys
transaction, our proposal to acquire Stratasys, and as it relates to the Stratasys Desktop Metal transaction as it relates to the whole matter. We’re not going to discuss the Toronto
groups, whatever games they’re playing, and we’re not going to answer questions regarding that. But hence, I’ll just tell you two points about the other two issues.
 
First, the business situation. Our business situation is great. Our last two quarters, Q4 2022 and Q1 2023 were the best quarters ever in the company on all growth organic. And
our third – our second quarter, which we are into the end of it soon, and we will release the second quarter – the first quarter results as well of. Second quarter is also going
according to budget, which means we are growing at more than 35%, 40% more than that organically for the last three quarters of the year. Great.
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Secondly, whatever the Canadians are doing or not, we are in an agreement with them. Just whatever false information you’re getting about the legality of the Board, them
changing the Board, the Board is the Board, it has been before. I have been the Chairman and the management, the management moving forward. We have a Board – we have –
sorry, a judge – a court decision wording it. We are continuing as a Board, and we are allowed to complete the Stratasys transaction. So any information sent to you, gentlemen
– ladies and gentlemen, the Stratasys shareholders, from Stratasys or from wherever else is in some northern country that it’s illegal. It’s totally legal by a judge. Moreover, the
Stratasys shareholders that we’re offering $18 a share is very simple. Their broker is going to get $18 for a share they are holding. If we are not going to add in the loss, they are
not going to get the shares. So that’s totally normal. And that is very, very important to understand before we get in the presentation.
 
Now we get to the presentation. How did we got here? Well, we got here by being the main largest shareholder of Stratasys, and I’m talking as the largest shareholder of
Stratasys. Unrelated if we will win the bid to buy Stratasys or not, I’m very much against this very unqualified and doesn’t look smart transaction in any case. Why? Why do we
know so much about Desktop Metal? Well, first of all, as I told you, our shareholders, not Stratasys, we have been looking at – Julien, more than 350 companies over the last
2.5 years?
 
Julien Lederman
 
At least that.
 
Yoav Stern 
 
At least 350, out of which at least 50 we were talking with. And guess what? In November '22 and since then, we have been performing a due diligence on Desktop Metal. I’m
talking about visiting them and them visiting us. We know very, very much about Desktop Metal. Not sure if we don’t know about them more than our friends at Stratasys. And
we have decided in the process to offer them an offer that we thought was demonstrating the fact that the company is in deep trouble and getting close to finishing their cash and
not growing too much organically a little bit because they did so many acquisitions without control and then wanted $800 million.
 
So we said, guys, we out, we dropped this alternative. We refused for the request. That was early January. So we know very well what to expect there. About Stratasys, we
thought Stratasys have its own issues. It’s a company that flat top line over the last 10 years, going up to 700, going down to 500, going up to 600. But we thought there’s a lot
to do with Stratasys for combined company of Stratasys and Nano Dimension. Very, very exciting, and it’s a much better company than Desktop Metal. I can tell you that.
 
Still has its issue. So we offered $18 a share. Then we offered $19.5, then we offered $20. They refused for a friendly deal because they claimed three times, including
publishing to you, ladies and gentlemen, the shareholders, the $20 a share, for sure the lower numbers, is too low for their valuation. Now the share is $15 or $14. And they’re
using the same share that you could get $20 for it and generating 16 – or 17 million –16 million new shares to pay with those shares, $800 million for a company that you’ll see
in a second, what is it doing to whoever is putting money there. That is interesting because a Board that says $20 is not enough is using this share at $14 to buy other company
that by itself is overvalued. So they’re paying with very expensive share because it’s very low valued, as you said, for a very destructing value asset.
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Moreover, I want to tell you that I’m not sure you know, ladies and gentlemen, I’m speaking about the shareholders of Stratasys, that your Board committed to pay a breakup
fee. Now when you do an acquisition of a public company in the United States, the company that’s being acquired, if it’s public, is committed to open up its shares and itself to
new buyers, if you made an agreement with one buyer at a certain price because there’s a commitment by law to offer if somebody else is coming to pay more.
 
But in cases like this, a seller is putting a breakup fee. So the company is going to pay more, is going to pay more plus a breakup period, which will cover a supposed expenses
of breaking the deal. But never or seldom or if at all, the buyer is committed to breakup fee. The buyer here committed himself that if – the buyer is Stratasys, if it will be
purchased by somebody else, means us, we will have to pay $32 million to Desktop Metal. Do you understand, shareholders, just what it means? $32 million is $0.50 per share,
which means if I offer you $18, I could have paid you $18.5 instead of paying you $18 and then once I complete the transaction, now I have to pay Desktop Metal out of your
money. This is what your Board have done. He’s going to force you to reduce your share price by $0.5 because if this is successful, we’ll buy the company, and we’ll be
owning $32 million, which should be yours.
 
So I want to tell you something to summarize this slide. Even if this transaction is not happening between us and Stratasys, we will be against this transaction with Desktop
Metal as strong as we can as the major shareholder, and we have been approached by other shareholders of Stratasys, institutions feeling the same way, wanting to join us to
oppose this transaction if we don’t buy them.
 
Next slide. $18 per share for Stratasys delivers immediate and certain all cash value at a premium. When I say certain, again, I’ll repeat, this false data that Stratasys is
spreading, including this morning, with there a little bit funny news release,that well, you don’t know if the transaction is not certain. It’s very simple, ladies and gentlemen.
You have a car. The car is great or not so great, but you’re selling it. Comes a guy who wants to buy it. He gives you a check. You take the check, you give him the keys. If he
comes and says he has money and one day he’ll pay you, you don’t give him the keys, and you may get the money or not. This is the case. You have a share at your broker, you
don’t have a risk. If the broker gets $18 per share, you get the share. If not, your share stays yours. So totally disregard what Stratasys was saying about, oh there’s a risk here,
there’s a risk there. Not to speak about the fact that you have a judge behind us saying you’re allowed to do it. But put this aside.
 
The all-cash purchase is, again, deceiving information from Stratasys’ Board, it’s 38% to 40% of outstanding share and it’s a premium, huge premium to where your share was
when we started. Your share was $13, $12.80, $13.20. And when we started and offered $18, $19, it went up to $16, $17, now. if I remember right. So you’re getting a great
premium that the share hasn’t seen for long, long time. This special tender offer is going to expire, ladies and gentlemen, on June 26 at 11:59 p.m. We will remind you of this,
of course, in the next four weeks. So we want you to respond, we want you to participate, and – but you won’t be able to if you are going to be delayed.
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Closing the tender is certain – is subject to certain condition. Most of the conditions are pretty standard. Some of them are conditions that the Board of Stratasys put, like poison
pill. We believe it’s illegal, so we don’t think this will stop us, and we’ll move forward.
 
What are we offering comparing, to what are you being offered by your Board, Stratasys people?– Stratasys shareholder. It’s really interesting. I must say that I’m quite excited
because of what’s happening because actually, the shareholders of Stratasys are having the best of both worlds. On one side, on the left in green, we’re offering an immediate
cash at a premium, 39% premium to the 60 days VWAP, the weighted average price as of March 3. March 3 was when we started this process, and we started to offer it to all
shareholders. Unfortunately, because of the Board, we can’t offer it to the shareholders, now we have to offer it to 55% of the shareholders. Very nice premium.
 
On the other side, you are being offered, look at the bottom of the red, 41% dilution. Each percent that is owned by one of you is going to be worth tomorrow 0.59% of the
combined company. It’s a poor – it’s a vote of lack of confidence of the Board in its own strategy of developing the company. They are buying almost 50% – diluting almost
50%, 40-something, in a company that’s losing cash all over, and you’ll see it in a second, pay a premium to a much smaller company, even the rent – forget the fact that it’s
losing so much money, they’re paying for a company of $200 million revenue, and they are, Stratasys is $650 million, almost 50-50.
 
So move to the next slide, it describes here what does it really mean when a Board recommends to its shareholder to do a deal like this comparing to sell their shares for $18 to a
beautiful return. It’s a lack of conviction in their own plan, it’s a lack of conviction in Stratasys stand-alone. By the way, I think I have a better conviction in what Stratasys can
do stand-alone together with Nano, and Nano’s business is around $50 million to $60 million. And fact that we – our money can – we can be breakeven in no time just because
we’re investing in electronics is almost a different division of a company. And I’m convinced that Stratasys can do it without this huge dilution. The Board is not convinced.
 
It’s not a merger of equals. The gross margins, which is probably the most important factor in the financial reports and the financial performance of the company that will lead
to profitability, return of investment, earnings per share is gross margin, much more by the way, than revenue. Of course, revenue is important for growth. But without gross
margin, look in a second, and I’ll show you about Desktop Metal, a company that grows without gross margin. But Stratasys is 44% gross margin.
 
By the way, we can make it higher. But it’s 44%, it’s respectable. Desktop Metal minus 3%. So what are we talking about? How do you make money when you have minus 3%
gross margin? So Stratasys members, you’re bailing out Desktop Metal. They are running out of cash after destroying over $2 billion of cash shareholder value. And all this
came because they were merging with a SPAC. I call them a SPAC refugee. And by the way, there’s about five SPAC refugees in our industry. We spoke with all of them.
We’re actually talking – the only ones that we dropped out is Desktop Metal because we thought it’s the typical SPAC refugee that we should not touch because of the numbers
– the red ink all over the numbers. But they did 10 acquisitions in one year. I think they did 12 or 13 in a few more quarters, and they never merged them and the company is
like a pile of companies.
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Next slide speaks about the contribution analysis of the merger, what is contributed by Stratasys, and what is contributed by Desktop Metal. And remember, ladies and
gentlemen, I’m talking to you as a shareholder of Stratasys. We have invested $170 million to buy shares in cash, and we are holding it loyally for a year now, almost, and we
didn’t demand to replace their Board, we didn’t demand to replace their management. We’re loyal shareholders. We never got a phone call from them over the last year. Nobody
spoke with us, the largest shareholder, before we started trying to buy them. So Stratasys and Desktop Metal, what is the combination?
 
Look, revenue in Q1. Let’s look at Q1. I don’t care about the future projections because, as you know, every company gives projections, the future is bright, the past is dead and
the present for me is what matters. The present is Q1 2023. So we took Q1 2023 of the combined companies and then multiply it by 4. I know other quarters may be better, but
we just took this quarter. We know what they did this quarter.
 
Look at this. Stratasys’ revenue was $600 million, Desktop was 165, ratio of 78% to 22%. The gross profit, again, multiply by 4, Stratasys is 262, 44%, Desktop Metal is minus
$5 million, minus 3%. There’s no ratio here. There’s 0 to 100%. The EBITDA of Q1 multiplied by 4. Desktop Metal is minus $156 million, Stratasys is minus 7. By the way,
Stratasys don’t publish their EBITDA, they only publish EBITDA in non-GAAP and adjusted, we had to do some calculation because – to understand what the EBITDA. But
we study Stratasys missing $1 million here or there, but it’s a little bit minus, again, not justified, but not like 156.
 
So then you look at this and say, those companies are merging almost as equal 50-50, 59-49. Even their valuation in the bottom, if you look. Their valuation, the enterprise
value is 56 to 44 – and the fully diluted market capitalization is the 59-41. But Mr. Stratasys – Mr. Stratasys, you’re paying for a company that is less than 1/3 of your size,
that’s losing hundreds of million dollars a year, projected or at least multiplied this quarter by 4, you are basically mortgaging your future. It’s not your future, you are
mortgaging your shareholders’ future.
 
So we move forward. Stratasys and Desktop Metal, a tale of two companies. Charles Dickens, A Tale of Two Cities. This is worse than A Tale of Two Cities. Look at the blue,
these are Stratasys. Now it looks pretty impressive. Fiscal year, look at the left upper quartile, 2021, '22. To remind you, Stratasys started at $750 million, only four or five years
ago. They went down to 500. It’s not so great, but it’s a real company, guys. Stratasys is a real company. 500, 600, 650 with certain growth of gross margin. Okay. Look at
Desktop Metal beside them. This is mostly from acquisitions. Now you look at graph number two, gross margin. Stratasys, steady, nicely – by the way, too low, and we have a
lot to speak about what we would have done and will be doing to improve gross margin because we are focused on profits if we do the acquisition. And look at Desktop Metal,
minus 91% gross margin, and lately, in 2022, 7% gross margin. A company like Desktop Metal, which is supposedly innovating start-up, starting should have 60% gross
margin. 7%, you’ll never make profit ever, ever, ever.
 
Item three – graph three, operating cash flow, Stratasys generated operating cash flow up to '21. Unfortunately, and we know why, but we’ll speak about it separately, they lost
$75 million in cash – operating cash. Look at Desktop Metal, as they grow the top line to 200, they grow the bottom line to minus 200 almost. Net cash on the balance sheet,
look at fiscal year '22 December, Desktop Metal had $77 million on the balance sheet, net of their debt. They have $120 million of convertible debt. Net $77 million. They
burned $79 million Q1 2023. They have two quarters to live and Stratasys bailed them out. Why?
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The tale of two companies continues. Look at the Q1 of 2023. This is real numbers. The revenue is 149. The revenue of Desktop Metal is 41. Gross margin – not that it’s not
even 8% or 16%, it’s minus 3% for Desktop Metal. If you combine those things, Stratasys is going down, and it’s going to take Stratasys three years to fix it. Believe me, we
spent two months in a negotiations discussion with Desktop Metal. I can from memory describe to you where the numbers are going and how long it will take to fix them. We
saw their plan, and it doesn’t look good.
 
Operating cash flow. Two companies together is almost above minus $50 million of cash flow, and the combined net cash that they have net of debt that Desktop Metal has is
above $300 million, $320 million, losing about $50 million a quarter. That’s in four quarters is $200 million, guys. This company will never do any acquisitions and will spend
their money trying to run itself to the ground.
 
And let’s go a little bit back to history to reflect. Weak projections we’ve heard before in Desktop Metal. This is from Desktop Metal presentation to the SPAC when they
merged with the SPAC in August 2020. Look at what they projected. In 2022, they projected to be $166 million in revenue and zero profit, which means no loss. Go back
please two slides. And you look here, and in 2022, they were not zero. They were minus – look at number three, minus $180 million in cash. They projected to be zero, which
means profit or not a loss.
 
Back to the slide that we were before. This is the people that told you that they’ll be where they will be, and you are now merging with them. Growth that has happened to them
mostly from acquisition and loss grew faster than the growth.
 
Next slide. We’ll also give you a little bit, even though I like Stratasys very much, I like their management, I don’t think their board is doing good for the shareholders. But
Stratasys announced in 2015, there’ll be $1 billion, which was announced based on Q4 2014 results. In Q4 2022, they announced they’ll be $1 billion in 2026. And now a
month later, after they spoke with Desktop Metal, they will be $1.1 billion in 2025.
 
Guys, the market has changed. This is not what we were – where we were in 2021, early 2022. The market is moving back into profitability, return on investment. Who do you
think cares if you are a $1.1 billion company when you combine with Desktop Metal and losing $200-something million in cash? Do you think the market will care and will
give you value to your shares? No. The market now wants us to be together with you and with the management coming from the combined company and merging two
companies that are quarter of a mile apart, their headquarters. The amount of money we will cut and take to the bottom line, you are taking instead the transaction with a value-
destructing company like DM, spread all over the world from 10, 12 acquisitions. You’ll spend $400 million in the next three, four years just to try to fix it.
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The next slide is speaking a little bit about what we plan to do. I spoke about it before. I don’t want to get into a lot of details. But on the left side of the slide, you see something
interesting. If you look what Stratasys used to be, these guys, the table is the merger of a once upon a time Stratasys and object. Two companies together, 270, almost $300
million with growth of year-over-year of 30%, 35%, with EBITDA of 16% to 25% with gross profit of close to 60% with income – net income. I don’t know if somebody
remembers in Stratasys what is net income. Net income of 13% non-GAAP net income higher than that. And since then, guys, this was 2012, Stratasys went from $300 million
to seven and within two years sliding back down to where it is today. And guess what? Guess who sits on the Board? on the Board sits people who are managing this company
on those times, who did those acquisitions on the Stratasys side. So go think about it. How can they admit to their mistake?
 
So what are we going to do? Very shortly, guys, five points on the right. In the last five to ten years, Stratasys was focusing on pumping up the top line. We’re going to stop that.
We’re going to be focusing on gross margin. The gross margin will never grow the way they are today because they have a service business, which is 1/3 of their business, at
30% gross margin. It doesn’t work. It doesn’t work with the machine business. It doesn’t work with the material business. Something has to change there. And something has to
change by the management and especially the Board stopping to think about growing the top line because that’s not what’s important. What’s important is earning more dollars
for the shareholders on a per share basis.
 
We will integrate that our Nano growth engines, and we have growth engines, guys, believe me, as I told you, we grew from five to 45 in a year and a half and now this year, I
can’t tell you yet, but we’ll leapfrog forward. Look at our first quarter, if you wish, we released the early results and multiply it by 4, same thing I did for Stratasys. And in our
case, it comes to a very high number. But first quarter multiplied by 4 is close to $60 million, and we were $43 million last year.
 
So you can realize, we have growth engines, additive manufacturing, additive electronics, precision manufacturing, ceramics, metal, polymers, all organically growing for
almost for a year. We’ll drive a successful integration and we will leverage the go-to-market of Stratasys with our product, not with our overhead. Our overhead is going to
disappear because I’m going to lead it and it’s going to go down to the bottom line in few quarters of the combined company. The immediate strategic focus will be gross
margin, EBITDA, and EPS.
 
Ask me when we are going to be $1 billion or $2 billion revenue company. My answer is, I’ll be able to tell you when we are going to earn dollars per share and when our
EBITDA is going to be 12% to 15%. I’m not going to tell you where are we going to be $1 billion because it’s not important. What’s important is how much money is invested
in delivering money to the bottom line.
 
We’re getting close to the end, it’s the last slide, and I’m summarizing. If you look in the green, we are paying – look at the green, yellow on the right side. JPMorgan, which is
the banker of Stratasys, and advise them on the transaction with this Deutsche – Desktop Metal, set the target price for the future to be $16 for the future. We are paying today
$18, and that’s their adviser. The closest bank to Stratasys, and we’re paying above what they say will be the number in the future. Instead of you getting 41% diluted and
waiting for what I described above, which might take, maybe you believe them there will be $1 billion in a year and a half. They said it before. But they didn’t say how much
profit you’ll have on $1 billion. Maybe they’ll be $1 billion and lose $250 million. That’s going to affect your shares.
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And by the way, think about the arbitrage opportunity. If you’re really like their story, why won’t you take $18 per share that we pay you now and reinvest it in Stratasys share,
which were going to be $12 or $13, buying more shares with the same cash or buy Nano Dimension shares. We are traded at $2.5 a share, which is $1.50 under our cash value.
And if you get $18 and buy four or five or six shares of ours, you will end up owning again half or more of Stratasys because we’re going to own it. So you have a beautiful
arbitrage opportunity, the shareholders of Stratasys. And the shareholders of Nano, of course, will be happy because you will join them by buying more shares, which will affect
the share price, which will affect them as having new shareholders from Stratasys together with Nano eventually into one company.
 
So that’s what I had to tell you. And I’m apologizing again, it was a bit long, usually I do a shorter presentation. And we’ll open it up for questions now.
 
QUESTION AND ANSWER
 
Operator
 
We will now begin the question and answer session. To ask a question, your may press star then one on your telephone keypad. If you’re using a speakerphone, please pick up
your handset before pressing the keys. To withdraw your question, please press star then two. At this time, we will pause momentarily to assemble our roster.
 
Our first question will come from Rick Smith with Smith Capital. You may go ahead.
 
Rick Smith
 
Good morning.
 
Yoav Stern 
 
Good morning.
 
Rick Smith
 
Gentlemen, the shareholder base is much more sophisticated than I think you give credit. We understand the dynamics here and the market just does not believe you. Look at
where SSYS is trading, right? And I believe the call started at 9 a.m. I’m not even sure there was more than 0.0 new information here. When does the tender offer expire?
 
Yoav Stern 
 
26th of June.
 
Rick Smith
 
Do you promise?
 
Yoav Stern
 
What do you mean I promise?. It’s published and it’s formal. You have documents in the SEC filed.
 
Yael Sandler
 
There are some conditions that need to be met. And assuming they will be met by June 26 –
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Yoav Stern
 
We close, yes.
 
Rick Smith
 
Have a good day.
 
Yoav Stern
 
Thanks.
 
Operator
 
Our next question will come from Saul Volman with Gary Farm. Please go ahead.
 
Saul Volman
 
Hi, good morning. Thank you for your presentation. My question is quite simple. You addressed the $30 million, whether it’s a poison pill or otherwise, you put it in there that
you’re okay with it, you’re going to address it, you’re going to do what you need to do about it. I have a different question. Can that be legally waived or challenged in court
based on the way it’s structured? It actually looks like it was put in there to combat the Nano Dimension tender?
 
Yoav Stern
 
You’re very smart, sir, and the answer is, in our opinion, yes, and we’re going to approach it the way you suggested.
 
Saul Volman
 
Thank you.
 
Operator
 
Our next question will come from Dan Reich with SAB. You may now go ahead.
 
Sam Reich
 
Hi. This is Sam Reich. So I appreciate the immediate value provided to the Stratasys shareholder. However, for those holding Stratasys, who believe in the long-term value
creation, why would the ability for the Stratasys long holder to realize long-term value be better with this combination than versus the Desktop Metal combination?
 
Yoav Stern
 
I’ll tell you because he will – I propose he will sell the share to me for $18 and immediately turnaround and since Stratasys’ share is going to be close to $18 when we will buy it
because the offer is the offer, but then we’ll go down, I believe, because the Stratasys performance are still degraded and not good, buy the share back when it goes down, back
after their offer from $18, well, let’s say, you go back to $15, buy it back at $15. You’ve got $18 a share. Now you’re buying more shares at $15, and you believe in the long
term, you are part of the long term. We’re just owning 55%. So we are, by far, the largest shareholder. We are the largest shareholder today, but 55%, we are the majority. And
in the future, we’ll evolve and hopefully we’ll become a larger shareholder even than 55%, and these guys who believe in Stratasys will grow with us.
 

Nano Dimension
May 30, 2023, 9:00 A.M.



11

 
Sam Reich
 
All right. Thank you.
 
Yoav Stern
 
Thank you.
 
Operator
 
Our next question will come from Ryuta Makino with Gabelli Fund. You may now go ahead.
 
Ryuta Makino
 
Hello, thanks. Thanks for taking my question. Can you – you haven’t really quantified much. Can you quantify the revenue cost synergy between Nano Dimension, Stratasys?
And then maybe can you also talk about your EBITDA and gross margin target by 2025? I know Stratasys is saying with – if they combine with Desktop Metal, they can get a
45% plus gross margin by 2025 and 10% to 12% EBITDA target. Can you exceed that? Is that something you’re planning on doing? Thanks.
 
Yoav Stern
 
I’m sorry, sir, something is wrong with your line. Can you just – maybe you increase your voice and repeat it. I’m sorry.
 
Ryuta Makino
 
Hello, can you hear me?
 
Yoav Stern
 
I can hear you, but just if you can repeat the question.
 
Ryuta Makino
 
Yes, I’ll talk up. So I guess – just can you quantify your revenue and cost synergy between Nano Dimension and Stratasys? And then can you also talk about your EBITDA and
gross margin target by 2025? I know Stratasys and Desktop Metal, they talked about a 45% plus gross margin target and 10%, 12% EBITDA target by 2025. Are you able to
exceed that?
 
Yoav Stern
 
I don’t even compare myself to what they projected. I don’t believe a word in their projections. And I’m not now – unfortunately, because Stratasys’ Board did not allow me to
buy the whole company and to merge the two companies. The first thing I can do after, if I am successful – we are successful in this tender is I’m owning 55% of Stratasys, and
I cannot merge the two companies. There’s no – the synergies cannot be brought to bear until I will end up merging the two companies.
 
And day one after, I will be the largest shareholder, I will replace the Board with a totally new Board, and I will hopefully convince the other shareholders that the next step will
be merging the two companies. And if that happens, then we will deliver dollars to the bottom line into the EBITDA margin.
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Now in order not to leave you out with a no answer and since we already did the calculation in our – with our bankers, both Lazard and Greenhill, when we intended to buy the
whole company of Stratasys, and we offered up to $20, I can tell you that our projections led to the combined company having $170 million of EBITDA. If I remember right,
please don’t catch me, it’s not in front of me, if I remember right, the 171 was 2025, and we’ll be half than that in 2024. That’s if we would have done the merger when we
offered it in the beginning of the year. But that is assuming 100% merger, which is not happening now. The numbers that will be the real numbers once merger will happen will
be published and showed you as per the date of a full merger.
 
Ryuta Makino
 
Okay. Just another question, just my final question. So previously, you said you were going to acquire at least 51%. Now you’re saying you’re going to try to take control of
53% to 55%. I guess why is it exactly 53% to 55%. Is there any reasoning or is this just because of the legal reasons?
 
Yoav Stern
 
No, no, no. It’s because we – there’s an issue with the shares of the company when you have outstanding shares. And then you have, for instance, shares to employees, which
are vesting over time and causing more dilution. And therefore, we didn’t want to take a risk of let’s say, being at 51% and then employees exercising their options and then
suddenly we’re going below 50%. So we decided to go to 55%, that covers up even if employees are in a fully diluted basis, and it’s not because of any legal issues.
 
Ryuta Makino
 
Okay. Thank you for your answer.
 
Operator
 
Our next question will come from Nadi Kidron with – a private investor. You may now go ahead.
 
Nadi Kidron
 
Thank you. Thank you for the explanations, which makes things much more clear. I want to understand something on the Desktop Metal side because last week on the call, one
of the analysts alluded, it sounded like they needed lifetime support as they may be running out of money by the year-end. On the other hand, they’re claiming that trends are
changing and they should be breaking even by Q4. It’s very important to understand where they really are. And if you can shed some light on that, that would be very helpful.
 
Yoav Stern
 
Yeah, I’ll be happy to. Let’s go into slide number – which will answer your question, Slide number eight and nine. So here is the story. The CEO of Desktop Metal announced
in Q4 of 2022 that he is cutting $100 million expenses from its overhead. Just of this announcement, its share went up 15%. It didn’t matter because it went down 50% a quarter
later.
 
But I was sitting there in December. I saw his plan of how he’s going to get $100 million. I don’t know how he got $100 million the company this size. The company is $200
million in revenue. But he was convinced he’s going to cut it. And meanwhile, he had at a time, close to $150 million in cash. What happened since then? Well, first of all, he
didn’t get the $100 million of expenses because his negative cash in Q1 of 2023 is still $37 million, which means is multiplied by 4 is close to $160 million a year negative cash.
And his cash on his balance sheet, net of his debt, look at the slide number nine on the right side of the model, $77 million at the rate of $39 million – $37 million negative cash,
he has two quarters to live, which is this quarter and next quarter.
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That’s the reason he was in such an effort to sell his company. Initially to us. We have cash that could fund it and grow in spite of the problematic Desktop Metal. But not for
$800 million valuation. If you buy it for $300 million valuation, maybe we can allocate some cash or time of negative cash, fix it. We know how to fix it. We are turnaround
executives. But instead, he wanted $800 million. We said no. Now he has a month – a quarter and a half to live on this run rate and Stratasys’ shareholder will bail them out if
this deal continues.
 
Nadi Kidron
 
Thank you. Thank you very much. That makes sense.
 
Operator 
 
Our next question will come from Sika Gross with GSM. You may now go ahead.
 
Sika Gross
 
Hi. You are offering – thank you very much for the information and for elaborating on the proposed deal. You’re offering the shareholders of Stratasys basically to share their
sell to you on a tender offer. And you’re saying that you’re going to oppose the merger with Desktop Material. And I know that there is a penalty in the proposed deal – in the
proposed merger that if the shareholders will not follow this, there will be a penalty $50 million on the company.
 
Now the question is, are we 100% sure that Nano can actually follow through the proposed tender offer if you’ve got the backup of the shareholders? I mean, you mentioned at
the beginning that some of the shareholders oppose to this tender offer. And how do we make sure that we’re not getting into a situation where we’re going to oppose to the
merger between Stratasys and Desktop Material, on the one hand, we’ll get the penalty of the $50 million. And in the same time, you won’t be able to actually close on the
tender offer because of the opposition from your Nano Dimension shareholders.
 
Yoav Stern
 
Okay, let me answer you. First, let me make a little bit of an order in what you discussed. First of all, the opposition of Nano Dimension shareholders, I told you, there’s no
opposition, there is shareholders that are trying to – the Canadians are trying to liquidate the company. They’ve been rejected by the courts. The courts approved for us to
continue with the Stratasys transaction, as I mentioned in the beginning, so they’re out of the question, out of the loop.
 
Second important subject you brought up is the breakup fee, which is $32 million as much as I know. We will not have to pay the breakup fee if we don’t win the tender. If we
win the tender and go over 51% or 55 – 53% to 55%, theoretically, we should have to pay $30 million to Desktop Metal because we will stop the transaction for sure.
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These $32 million I mentioned earlier in my presentation, could have gone to the shareholders of Stratasys by me paying another $0.5 a share. And instead, I have to pay to
Desktop Metal, which will help them survive another quarter, which means until the end of the year. If I have to pay, I’ll pay from my money – not mine, it’s Stratasys’ money
and Stratasys’ shareholders money. If I’ll be able to fight it in court, then I won’t pay it. Believe me, people know me, I don’t think this is justified. This Board of Directors of
Stratasys basically working against its own shareholders, and I’m going to fight it as being not legal. And if I win, then we’ll save the $32 million for the benefit of Stratasys
shareholders. Thank you.
 
Sika Gross
 
Thank you very much.
 
Operator
 
Our next question will come from Katherine Thompson with Edison. You may now go ahead.
 
Katherine Thompson
 
Hi. Good afternoon. I’ve got a question just about one of the conditions of the tender offer. One of the conditions is that Stratasys needs to redeem their rights plan. Could you
talk about the process that you’re going through to try to make that happen?
 
Yoav Stern
 
Yeah. The rights plan is what’s called – traditionally nicknamed poison pill. So Stratasys’ poison pill was installed by Stratasys as an Israeli company to oppose people like us
that are trying to pay to the shareholders, whatever we offer, in this case $18, by basically creating a huge amount of shares floating into the market and not enabling us to pay
the $18 and to continue the transaction.
 
Now, we took an adviser, which is a professor from Colombia, the ex-head of the Israeli SEC, without naming names, the court here knows him very well, again, a professor in
Colombia since 2003 and ex-head of the Israel SEC, which was part of the team that wrote the Israeli corporate law that comes – came to court and testified as an expert witness
that this poison pill is illegal, illegal by Israeli law. The Board is not allowed without shareholders agreeing to stop shareholders from receiving a potential offer.
 
This is a decision for the shareholders. So we think – and the court has a conference in two weeks, which we know it’s all prepared. So we believe the court will make a decision
that this poison pill is not illegal, that will immediately eliminate it, and we will close the transaction on the 26th of June if enough shareholders of Stratasys will tender shares,
52% in total. We have 15%. So we have to get another 39% to 42% or something like that.
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Katherine Thompson
 
Okay. So you said two weeks’ time is the court hearing for that?
 
Yoav Stern 
 
The court hearing is between two to three weeks and then the closing of the tender is in four weeks.
 
Katherine Thompson
 
Okay. Thank you.
 
Yoav Stern 
 
Thank you very much.
 
CONCLUSION
 
Operator
 
This concludes our question-and-answer session. I would like to turn the conference back over to Yoav for any closing remarks.
 
Yoav Stern
 
Yes. Thank you very much, sir. First of all, thank you very much for everybody for their patience. This was a bit longer than usual, almost an hour. I hope you will have more
questions, as you know, over the last six months. I’m personally responding to questions of shareholders and Nano shareholders. And now I’m telling the Stratasys shareholders,
feel free to approach me personally or our CFO. We are devoting a lot of time to speak with shareholders, and we’ll be happy to answer more questions as they come offline.
Thank you very much.
 
Operator
 
The conference has now concluded. Thank you for attending Nano Dimension’s Special Tender Offer for Stratasys Conference Call. You may now disconnect.
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