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DMC GLOBAL INC.

(formerly Dynamic Materials Corporation)

5405 Spine Road

Boulder, Colorado 80301

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON May 18, 2017

To the Stockholders of .

DMC Global Inc.: April 5, 2017

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of DMC GLOBAL INC., a Delaware
corporation, will be held on May 18, 2017, at 8:30 a.m. local time at the Hampton Inn, 6333 Lookout Road, Boulder,
Colorado, for the following purposes:

1.To elect the eight director nominees identified in the accompanying proxy statement to hold office until the 2018
Annual Meeting of Stockholders;

2.To approve a non-binding, advisory vote on executive compensation;

3.To approve a non-binding, advisory vote on the frequency of advisory votes on executive compensation;

4.To approve an amendment of the Company’s Employee Stock Purchase Plan;

5.To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal
year ended December 31, 2017; and

6.To transact such other business as may properly come before the meeting or any adjournment or postponement
thereof.

The foregoing items of business are more fully described in the proxy statement accompanying this notice.

The Board of Directors has fixed the close of business on March 24, 2017, as the record date for the determination of
stockholders entitled to notice of, and to vote at, this Annual Meeting and at any adjournment or postponement
thereof.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be Held on
May 18, 2017. Similar to last year, we will be using the “Notice and Access” method that allows companies to provide
proxy materials to stockholders via the Internet. On or about April 5, 2017, we will mail to our stockholders a Notice
of Internet Availability of Proxy Materials which contains specific instructions on how to access Annual Meeting
materials via the Internet, as well as instructions on how to request paper copies. We believe this process should
provide a convenient way to access your proxy materials and vote. The Proxy Statement and our annual report on
Form 10-K for the fiscal year ended December 31, 2016 are available at www.edocumentview.com/boom.

By Order of the Board of Directors,
/s/ Michelle H. Shepston

Michelle H. Shepston

Chief Legal Officer and Secretary

Boulder, Colorado

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND THE MEETING IN PERSON. WHETHER
OR NOT YOU EXPECT TO ATTEND THE MEETING, PLEASE FOLLOW THE INSTRUCTIONS PROVIDED
TO YOU AND VOTE YOUR SHARES AS PROMPTLY AS POSSIBLE IN ORDER TO ENSURE YOUR
REPRESENTATION AT THE MEETING. EVEN IF YOU HAVE GIVEN YOUR PROXY, YOU MAY STILL
VOTE IN PERSON IF YOU ATTEND THE MEETING. PLEASE NOTE, HOWEVER, THAT IF YOUR SHARES
ARE HELD OF RECORD BY A BROKER, BANK OR OTHER
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NOMINEE AND YOU WISH TO VOTE AT THE MEETING, YOU MUST OBTAIN FROM SUCH RECORD
HOLDER A PROXY ISSUED IN YOUR NAME.
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Summary
Performance, Executive Pay, and Stockholder Say on Pay

This proxy statement relates to the 2017 Annual Meeting of Stockholders of DMC Global Inc. At the meeting,
stockholders will be asked to vote on non-binding proposals regarding the company’s executive compensation and the
frequency of future votes on executive compensation. While these proposals are described in more detail in Proposal
2- Advisory Vote to Approve Executive Compensation and Proposal 3- Advisory Vote on the Frequency of Advisory
Votes on Executive Compensation, the following provides a brief summary of certain factors the Board of Directors
considers relevant to these matters.

2016 Performance

During the last three years, a new senior management team directed a series of restructuring, consolidation and
modernization initiatives designed to improve efficiencies and strengthen the competitiveness of our two operating
businesses. These initiatives took on increased importance following the 2014 collapse of the global energy industry,

from which we derive approximately 70% of our consolidated sales. In particular:

At our DynaEnergetics business, initiatives included the consolidation of Canadian manufacturing operations into
existing facilities in Texas, and the closure of 10 North American distribution centers.

Our NobelClad business centralized the majority of its European manufacturing into a new production facility in
Liebenscheid, Germany.

We modernized and upgraded all of our facilities and commissioned and completed new facilities in Blum, Texas and
Tyumen, Siberia.

We completed a comprehensive re-branding of DMC and both business units.
Both businesses modernized their IT and financial management systems.

We invested heavily in research, technology and application development programs, and these investments have led
to several new product introductions and a significant increase in DynaEnergetics’ market share.

In 2016, despite the challenges in the global energy market, the new management team’s efforts began to bear fruit,
resulting in a one-year total stockholder return (“TSR”) in excess of 100%, ranking first among our 2016 performance
peer group.
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In late 2016, the Compensation Committee adopted a new peer group to better match the consolidated business of
DMC and to include energy and oil field services companies. Our one year TSR for 2016, as compared to our new
peer group is as follows:

2016 Pay

ii
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Despite the improvement in TSR, Company performance continued to be impacted by the severe downturn in the
global energy markets, resulting in compensation for our Chief Executive Officer remaining significantly lower than
pre-2015 levels for the second consecutive year. Mr. Longe’s 2016 total direct compensation (including base salary,
annual incentive compensation and long-term equity awards) was $855,047 and his 2015 total direct compensation
was $1,085,514, compared with total direct compensation of $1,458,397 in 2014 and $1,289,693 in 2013. The
comparison of reported compensation versus realized compensation in 2014-2016 as discussed below further
demonstrates the impact of our pay for performance compensation structures.

Pay for Performance Culture

The Company remains committed to providing compensation that is aligned with performance, especially in this
challenging market environment. In order to strengthen the pay for performance linkage in the Company’s
compensation packages, over the course of the past three years the Compensation Committee has worked to ensure
that compensation for our named executive officers is aligned with stockholder value creation. These efforts have
included:

Structuring compensation with the objective that more than 60% of total direct compensation for our CEO is
performance based;

Freezing salaries for named executive officers in the face of challenging market conditions;

Designing performance goals with sufficient stretch that the impact of the industry downturn has resulted in realized
compensation well below compensation targets; and

Conserving cash by paying the 2015 performance bonus in restricted stock instead of cash.
Reported Versus Realized Compensation

Below is a summary of reported compensation for our CEO in 2014, 2015 and 2016, as compared to realized
compensation in those same periods. Realized compensation is calculated to include (a) base salary, (b) actual cash
incentive bonus earned for the applicable year, (c) the value of shares of restricted stock vesting during the year,
whether deferred or paid to the employee, and whether due to time or performance vesting, and (d) all other
compensation paid (or earned) during the applicable year (which is included in the “All Other Compensation” column of
the Summary Compensation Table for the applicable year). Please see “Compensation Discussion and Analysis-
Reported versus Realized Compensation” for additional details.

DMC CEO REPORTED VS. REALIZED COMPENSATION DATA

iii




Edgar Filing: DMC Global Inc. - Form DEF 14A

Table of Contents

DMC GLOBAL INC.
5405 Spine Road
Boulder, Colorado 80301

PROXY STATEMENT
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON May 18, 2017

2017 Proxy Summary

This summary highlights and supplements information contained elsewhere in this proxy statement. The summary
does not contain all of the information that you should consider and the entire proxy statement should be read
carefully before voting.

Annual Meeting of Stockholders

Time and Date 8:30 a.m., May 18, 2017

Place Hampton Inn, 6333 Lookout Road, Boulder, Colorado
Record Date March 24, 2017

Agenda

The election of the eight director nominees identified in this proxy statement

An advisory vote on executive compensation

An advisory vote on the frequency of advisory votes on executive compensation

Approval of an amendment of the Company’s Employee Stock Purchase Plan

A ratification of the selection of Ernst & Young LLP as our independent registered public accounting firm for 2017
Such other business as may properly come before the meeting

Voting Matters
Proosal Board Page Reference (for more
p Recommendation detail)

1. Election of directors FOR each Nominee 5
2. Advisory vote on executive compensation FOR 14
3. Adv1sory vote on the frequency of advisory votes on executive ONE YEAR 14
compensation
4. Approval of the Amendment of the Company’s Employee Stock

FOR 14
Purchase Plan
5. Approval of Ernst & Young LLP as auditor for 2017 FOR 18

v
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INFORMATION CONCERNING THE ANNUAL MEETING AND VOTING

General

The Board of Directors (the "Board") of DMC Global Inc., a Delaware corporation, is soliciting proxies for use at the
Annual Meeting of Stockholders to be held on May 18, 2017, at 8:30 a.m., local time (the “Annual Meeting”), or at any
adjournment or postponement thereof, for the purposes described in this proxy statement and in the accompanying
Notice of Annual Meeting. The Annual Meeting will be held at the Hampton Inn, located at 6333 Lookout Road,
Boulder, Colorado. On or about April 5, 2017, we will mail to all stockholders entitled to vote at the meeting, a Notice
of Internet Availability of Proxy Materials that contains specific instructions on how to access Annual Meeting
materials via the Internet, as well as instructions on how to request paper copies. Unless the context otherwise
requires, references to “the Company,” “DMC,” “we,” “us” or “our” refer to DMC Global Inc

Solicitation

We will bear the entire cost of solicitation of proxies, including preparation, assembly, printing and mailing of the
Notice of Internet Availability of Proxy Materials and any additional information furnished to stockholders. Copies of
solicitation materials will be furnished to banks, brokerage houses, fiduciaries, and custodians holding in their names
shares of our common stock beneficially owned by others to forward to such beneficial owners. We may reimburse
persons representing beneficial owners of common stock for their costs of forwarding solicitation materials to such
beneficial owners. Original solicitation of proxies via the Internet may be supplemented by mail, telephone, telegram,
or personal solicitation by our directors, officers, or other regular employees. No additional compensation will be paid
to directors, officers, or other regular employees for such services.

Outstanding Shares and Quorum

Only holders of record of common stock at the close of business on March 24, 2017, will be entitled to notice of and
to vote at the Annual Meeting. At the close of business on March 24, 2017, we had 14,725,591 shares of common
stock outstanding and entitled to vote. Each holder of record of common stock on such date will be entitled to one
vote for each share held on all matters to be voted upon at the Annual Meeting.

A majority of the outstanding shares of common stock entitled to vote represented in person or by proxy will
constitute a quorum at the Annual Meeting. However, if a quorum is not represented at the Annual Meeting, the
stockholders entitled to vote at the meeting, present in person or represented by proxy, have the power to adjourn the
Annual Meeting from time to time, without notice other than by announcement at the Annual Meeting, until a quorum
is present or represented. At any such adjourned meeting at which a quorum is present or represented, any business
may be transacted that might have been transacted at the originally scheduled meeting.

Voting Rights and Procedures

Votes cast by proxy or in person will be counted by one or more persons appointed by us to act as inspectors (the
“Election Inspectors”) for the Annual Meeting. The Election Inspectors will treat shares represented by proxies that
reflect abstentions as shares that are present and entitled to vote for the purpose of determining the presence of a
quorum. Abstentions will not have any effect on any of the proposals to be considered at the Annual Meeting.

Broker non-votes occur when a broker holding stock in street name lacks authority to vote the shares on some matters.
Brokers are permitted to vote on “routine” proposals when they have not received voting instruction from the beneficial
owner of the stock but are not permitted to vote on non-routine matters in the absence of such an instruction. Proposal
5 relating to the ratification of the appointment of Ernst & Young LLP as our independent registered accounting firm
for the fiscal year ending December 31, 2017 is considered “routine,” and no broker non-votes are expected for such
proposal, but brokers will not be allowed to vote without instruction on proposals 1, 2, 3 or 4. The Election Inspectors
will treat broker non-votes as shares that are present and entitled to vote for the purpose of determining the presence of
a quorum. Broker non-votes will have no effect on proposals 1, 2, 3 or 4. We urge you to give voting instructions to
your broker on all proposals.

Directors are elected by a plurality of the votes cast by the holders of shares entitled to vote in the election at a
meeting at which a quorum is present. Proxies may not be voted for a greater number of persons than there are
nominees.

The non-binding advisory vote on the compensation of our named executive officers is subject to the approval of the
affirmative vote of a majority of votes cast with respect to Proposal 2.

10



Edgar Filing: DMC Global Inc. - Form DEF 14A

11



Edgar Filing: DMC Global Inc. - Form DEF 14A

Table of Contents

The frequency of non-binding advisory votes on executive compensation is subject to the approval of the affirmative
vote of a majority of votes cast with respect to Proposal 3. If none of the three alternatives receives such a vote, the
Board will consider the alternative that receives the most votes to be the frequency recommended by stockholders.
The approval of the amendment to our Employee Stock Purchase Plan requires the affirmative vote of a majority of
votes cast with respect to Proposal 4.

The ratification of our selection of Ernst & Young LLP as our independent registered public accounting firm will be
subject to the approval of an affirmative vote of a majority of votes cast with respect to Proposal 5.

If no direction is indicated on a proxy card, the shares will be voted FOR each of the proposals set forth in this proxy
statement. The persons named in the proxies will have discretionary authority to vote all proxies with respect to
additional matters that are properly presented for action at the Annual Meeting.

Appraisal Rights

No action is proposed at the Annual Meeting for which the laws of the state of Delaware or our Bylaws provide a right
of our stockholders to dissent and obtain appraisal of or payment for such stockholder’s common stock.

Revocability of Proxies

Any person giving a proxy pursuant to this solicitation has the power to revoke it at any time prior to the Annual
Meeting. It may be revoked by filing with our Secretary at our principal executive office, 5405 Spine Road, Boulder,
Colorado 80301, a written notice of revocation or a duly executed proxy bearing a later date, or it may be revoked by
attending the meeting and voting in person. Attendance at the meeting will not, by itself, revoke a proxy.

Voting Your Shares

Stockholder of Record: If you are a stockholder of record, there are several ways for you to vote your shares, as
follows:

Via the Internet: If you received a Notice of Internet Availability of Proxy Materials, you can access our proxy
materials and vote online. Instructions to vote online are provided in the Notice.

By Telephone: You may vote your shares by calling the telephone number specified on your proxy card. You will
need to follow the instructions on your proxy card and the voice prompts.

By Written Proxy: If you have received or requested a paper copy of the proxy materials, please date and sign the
proxy card and return it promptly in the accompanying envelope.

In Person: All stockholders of record may vote in person at the Annual Meeting. For those planning to attend in
person, we also recommend submitting a proxy card or voting by telephone or via the Internet to ensure that your vote
will be counted if you later decide not to attend the meeting.

Beneficial Owner: If you are a beneficial owner, you should have received voting instructions from your broker, bank
or other nominee. Beneficial owners must follow the voting instructions provided by their nominee in order to direct
such broker, bank or other nominee as to how to vote their shares. The availability of telephone and Internet voting
depends on the voting process of such broker, bank or nominee. Beneficial owners must obtain a legal proxy from
their broker, bank or nominee prior to the Annual Meeting in order to vote in person.

Stockholder Proposals

Proposals of stockholders that are intended to be presented at our 2018 Annual Meeting of Stockholders and to be
included in our proxy materials for the meeting must be received by us not later than December 6, 2017, in order to be
included in the proxy statement and proxy relating to that annual meeting.

Notice of any stockholder proposal to be considered at our 2018 Annual Meeting, but not included in the proxy
materials, must be submitted in writing and received by us not later than 60 days and not earlier than 90 days prior to
the first anniversary of this year's annual meeting date; provided, however, that in the event that fewer than 70 days'
notice or public announcement

3
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of the date of the meeting is given or made to stockholders, to be timely, notice by the stockholder must be received
not later than the close of business of the tenth day following the day on which we first publicly announce the meeting
date.

13
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PROPOSAL 1—ELECTION OF DIRECTORS

There are eight nominees for election to the Board. Each director to be elected will hold office until the 2018 Annual
Meeting of Stockholders. In any event, a director elected at the Annual Meeting will hold office until his successor is
elected and is qualified, or until such director’s earlier death, resignation, or removal.

Shares represented by executed proxies will be voted, if authority to do so is not withheld, for the election of the eight
nominees named below. In the event that any nominee should be unavailable for election as a result of an unexpected
occurrence, such shares will be voted for the election of such substitute nominee as the Corporate Governance and
Nominating Committee of the Board may propose. Each person nominated for election has agreed to serve if elected,
and the Board has no reason to believe that any nominee will be unable to serve.

NOMINEES

The names of the nominees and certain information about them are set forth below. In addition, we have included
information about each nominee's specific experience, qualifications, attributes or skills that led our Board of
Directors to conclude that the nominee should serve as a director of the Company at the time we are filing this proxy
statement, in light of our business and corporate strategy.

Name Position Age
Gerard Munera Chairman of the Board 81
Kevin T. Longe Director, President and Chief Executive Officer 58
David C. Aldous  Director 60
Yvon Pierre Cariou Director 71
Robert A. Cohen  Director 68
James J. Ferris Director 73
Richard P. Graff  Director 70
Clifton Peter Rose Director 66

Gerard Munera. Mr. Munera has served as a director since September 2000 and as Chairman of the Board since May
2013. From 1996 to the present, Mr. Munera has been General Manager of Synergex Group LLC, a family controlled
holding company with diversified investments, including real estate, securities, gold mining and high technology
industries and Executive Chairman of Arcadia, Inc., a family controlled private manufacturer of glass/aluminum
products. Mr. Munera is a current director of one public company, Nevsun Resources Ltd., as well as two private
companies. From 1994 to 1996, Mr. Munera was Chairman and CEO of Latin American Gold Inc., a gold exploration
and mining company. Between 1991 and 1994, Mr. Munera was President and CEO of Minorco (USA), a diversified
$1.5 billion natural resources group. Between 1990 and 1991, Mr. Munera was Senior Vice President of Corporate
Planning and Development and a member of the Executive Committee of RTZ plc, a British mining and mineral
processing company. Mr. Munera is a graduate of Ecole Polytechnique and Ecole Nationale des Ponts et Chaussees,
both in Paris.

As a director of the Company for over a decade and a half, Mr. Munera has detailed knowledge of the Company's
development, historical business cycles and customer base. From his prior executive and director roles, he has
extensive experience in the mining and metallurgical industries, a key customer base of the Company's explosion
welding division. With over five decades of successful business experience, he also brings solid international
expertise, financial literacy, and deep management experience, as well as extensive work in strategic planning and
implementing corporate goals. As a current and past director to other public companies, he brings experience and
insight to the Board on corporate governance and leadership issues.

Kevin T. Longe. Mr. Longe became our President and Chief Executive Officer in March 2013. He has served as a
director since joining the Company in July 2012 as our Chief Operating Officer. From March 2011 until agreeing to
join the Company, Mr. Longe served as an executive of Sonoco, Inc., first as President of Sonoco's Thermo Safe
business from March 2011 to March 2012 and then from March 2012 to July 2012 as a Vice President and General
Manager with Sonoco's Protective Packaging Division. From April 2010 until joining Sonoco, Mr. Longe was
self-employed performing consulting and investment work. From 2004 through April 2010, Mr. Longe served in
various

14
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positions at Lydall, Inc., most recently (2007-2010) serving as president of its subsidiary, Lydall Performance
Materials, Inc. Mr. Longe holds a B.B.A, with distinction, from The University of Michigan and an M.B.A, with
distinction, from the J.L. Kellogg Graduate School of Management at Northwestern University.

We believe it is important to have our Chief Executive Officer also serve as a director to properly align management's
execution of our business objectives with the oversight and direction of the Board. Mr. Longe brings extensive
operating and strategic planning and implementation experience from his leadership roles in other larger multinational
companies. On the operations side, he brings deep experience in manufacturing, marketing and sales, supply-chain
management, and talent development as well as strong financial analysis and management skills. In selecting

Mr. Longe as the Company's Chief Executive Officer, the Board also focused on his strategic vision and planning
expertise and teambuilding and leadership skills to grow the Company within its existing businesses and potentially
through acquisitions.

David C. Aldous. Mr. Aldous was appointed by the Board as a director in July 2013. Since March 2012, he has served
as the Chief Executive Officer and Director of Rive Technology Inc., a privately-held provider of solutions for
diffusion-limited reactions to the energy, chemicals, biofuel and water industries. Prior to joining Rive Technology
Inc., Mr. Aldous served as Chief Executive Officer and Director of Range Fuels Inc., a clean energy and biofuels
company from January, 2009 to February, 2012. Mr. Aldous also was employed for more than 20 years by Royal
Dutch Shell, most recently as Executive Vice President, Strategy and Portfolio. Mr. Aldous also served as President of
Shell Canada Products, where he led an $11 billion integrated oil business. Mr. Aldous also served as President, CEO
and Director at CRI/Criterion Inc., a $1 billion global catalyst company. Mr. Aldous holds a B.S. in Fuels Engineering
from the University of Utah and an M.B.A., with distinction, from the J.L. Kellogg Graduate School of Management
at Northwestern University.

The Board added Mr. Aldous as a member in 2013 to strengthen the Board’s insight and experience in the energy and
chemical processing industries, the primary end customer markets for NobelClad. His experience in the oil industry
has been valuable as the Board considers how to best grow our DynaEnergetics business. With his over 30 years of
corporate leadership experience in the energy, alternative energy, chemical and petrochemical industries, he brings
extensive skills in strategic planning and corporate development, key focuses of the Board, in the industries in which
the Company and its customers operate. As an acting chief executive officer, he also brings current and practical
experience in leadership of global operations, financial analysis, project management, risk management, and health,
environment, safety and security matters.

Yvon Pierre Cariou. Mr. Cariou was appointed director in 2006, and served as President and Chief Executive
Officer of the Company from 2000 to 2013. From November 1998 to March 2000, he was President and Chief
Executive Officer of Astrocosmos Metallurgical Inc., a division of Mersen Group, which designs and fabricates
process equipment for the chemical and pharmaceutical industries. From 1986 to 1998, Mr. Cariou was the lead
executive with five different industrial, material science and manufacturing companies. Earlier in his career, he spent
15 years with Mersen Group, a global industrial components manufacturer, where he held various executive positions
in France and the United States, including President of Carbone USA Corp.

Having served as our President and Chief Executive Officer for over 12 years, Mr. Cariou has detailed knowledge of
our operations and corporate strategy. In that role, he had primary accountability for accomplishing operational
excellence and successfully achieving our corporate strategy. He led and implemented our acquisition of
DynaEnergetics in late 2007, increased our share of the worldwide explosion cladding business and diversified the
Company's business into oilfields products. From decades of leadership experience with global manufacturing
companies, he brings both valuable "process" and "product” expertise and focus to the Board. Mr. Cariou is a graduate
engineer from Ecole Nationale Superieure des Arts et Metiers, Paris and he obtained an M.B.A. from Fairleigh
Dickinson University, Rutherford, New Jersey.

Robert A. Cohen. Mr. Cohen has served as a director since February 2011. He is the managing partner of Joranel
LLC, a private investment and consulting firm serving institutional clients. Prior to joining Joranel in 2005, Mr. Cohen
spent four years as president and Chief Executive Officer of Korea First Bank. Previously, Mr. Cohen worked for

25 years with Credit Lyonnais, including eight years as Chief Executive Officer of Credit Lyonnais USA. He taught
economics and finance for 16 years at the Paris Institut Technique de Banque et Finance and the French School of

16
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Management (ESSEC). He is a graduate of Ecole Polytechnique in Paris and earned a doctorate in finance from the
University Paris Dauphine.

The Board added Mr. Cohen as a member in 2011 because of his extensive financial background and his management
experience with multinational companies. From his four years serving as Chief Executive Officer of one of the largest
banks in Korea as well as living in Korea and working with many Korean and Asian companies, he brings rich
expertise in the Korean and Asian markets. Many of the key fabricators and end-customers of the Company's
explosion welding division are located in Korea and elsewhere in Asia, and the Company is focusing on this region
for sales growth for both its NobelClad and DynaEnergetics business. His management experience also increases the
depth of the Board's expertise in the areas of corporate governance, strategic planning and leadership, finance and risk
management.

James J. Ferris. Dr. Ferris has served as a director since July 2010. From 1994 until his retirement in 2007, he held a
variety of positions, including director and president/group chief executive officer, with CH2M Hill Companies Ltd.,
an employee owned, global engineering, major projects and construction company. Previously, Dr. Ferris spent

18 years with the engineering and construction firm Ebasco Services Incorporated, where he was a director and held
various project leadership and senior and executive management positions, including president and chief executive
officer of Ebasco Environmental. Dr. Ferris has more than 35 years of diverse, senior and executive level leadership
experience in the worldwide engineering, major projects and construction industry. He has been a member of the G8
Renewable Energy Task Force, an active attendee at The World Economic Forum in Davos, Switzerland, and a
member of the Prince of Wales Business Leaders Forum. Dr. Ferris has over 20 years of board experience including
with two global engineering, major projects and construction companies, a technology start-up company (Sentegra),
and a non-profit enterprise (The Keystone Center) focused on energy, environmental and public health policy
initiatives. He has served on seven special purpose mega-project company boards with over $20 billion in capital
expenditures, for two of which he acted as chairman. His board committee experience is extensive and includes direct
membership and involvement on audit, compensation, nominating and governance, executive, safety and risk
management committees.

Dr. Ferris received his undergraduate degree from Marquette University and his Ph.D. in Molecular Microbiology
from Rensselaer Polytechnic Institute. He also attended the Advanced Executive Management Program at Wharton.
He began his career as a member of the faculty at Rensselaer and transitioned into private industry in 1975. He also
has served as an advisor to Rensselaer leadership and has held similar strategic advisory roles with various companies
since his retirement from CH2M Hill.

The Board added Dr. Ferris as a member in 2010 because of his previous management and board experience,
including his tenure as director and president of two significant multinational companies, his extensive experience in
the global energy, environmental, industrial, and national government markets, and his experience overseeing
operations and projects in many of the geographic regions where the Company has operations or is working to expand,
including China, South Korea, Japan, the Middle East, numerous countries in eastern and western Europe, and
elsewhere. He brings significant strategic planning and risk management expertise and successful records of
accelerated growth for companies to the Board, especially in light of the Company's broad geographic operations.

Dr. Ferris also has strong corporate governance, safety management and compensation policy experience as well as
substantial financial management skills.

Richard P. Graff. Mr. Graff has served as a director since June 2007. He is a retired partner of
PricewaterhouseCoopers LLP where he served as the audit leader in the United States for the mining industry, until
his retirement in 2001. Mr. Graff began his career with PricewaterhouseCoopers LLP in 1973. Since his retirement,
Mr. Graff has been a consultant to the mining industry and was a member of a Financial Accounting Standards Board
task force for establishing accounting and financial reporting guidance in the mining industry. He represents a
consortium of international mining companies and has provided recommendations to the International Accounting
Standards Board on mining industry issues and to regulators on industry disclosure requirements. Mr. Graff serves on
the board of directors of Yamana Gold Inc. and Alacer Gold Corporation (lead independent director). He received his
undergraduate degree in Economics from Boston College and his post-graduate degree in Accounting from
Northeastern University.
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With more than 35 years of experience in public company accounting, including as a partner with a "big four" public
accounting firm and consulting on public company accounting policy and practice in the mining industry, Mr. Graff
brings substantial insight and experience to the Company, especially with regard to accounting and financial
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reporting matters for a company operating worldwide. Mr. Graff has served as a director on boards of public

companies since 2005, and currently serves on the board of two other multinational public companies. His experience
brings insight to the
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