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Item 1.01    Entry into a Material Definitive Agreement.

On October 22, 2020, DMC Global Inc., a Delaware corporation (the “Company”) entered into an equity distribution agreement (the “Equity Distribution Agreement”)
with KeyBanc Capital Markets Inc., as sales agent (the “Sales Agent”), under which the Company may, from time to time, issue and sell shares of the Company’s common
stock, $0.05 par value per share (the “Shares”), through the Sales Agent for aggregate sales proceeds of up to $75,000,000 through an “at the market” offering program (the
“ATM Program”). The common stock will be distributed at the market prices prevailing at the time of sale. As a result, prices of the Shares sold under the ATM Program may
vary as between purchasers and during the period of distribution.

Upon delivery of a placement notice and subject to the terms and conditions of the Equity Distribution Agreement, the Sales Agent will use reasonable efforts
consistent with its normal trading and sales practices, applicable state and federal laws, rules and regulations, and the rules of the Nasdaq Global Select Market (“Nasdaq”) to
sell the Shares from time to time based upon the Company’s instructions for the sales, including any price, time or size limits specified by the Company. Under the Equity
Distribution Agreement, the Sales Agent may sell the Shares by any method permitted by law deemed to be an “at the market” offering as defined in Rule 415 of the Securities
Act of 1933, as amended (the "Securities Act"), including without limitation sales made directly on Nasdaq or on any other existing trading market for the Shares.

The Equity Distribution Agreement provides that the Sales Agent will be entitled to compensation for its services in the form of a commission of up to 1.5% of the
aggregate gross proceeds from each sale of the Shares. The Company also agreed to provide the Sales Agent with customary indemnification and contribution rights. The
Company is not obligated to sell any Shares under the Equity Distribution Agreement and may at any time suspend solicitation and offers under the Equity Distribution
Agreement. The Equity Distribution Agreement may be terminated (i) by the Company at any time by giving three days’ written notice to the Sales Agent for any reason, (ii) by
the Sales Agent at any time by giving three days’ written notice to the Company for any reason, or (iii) automatically upon the issuance and sale of all of the Shares through the
Sales Agent on the terms and subject to the conditions set forth in the Equity Distribution Agreement.

The Company intends to use the net proceeds of the ATM Program, if any Shares are sold, for general corporate purposes, which may include working capital, debt
repayment and potential acquisitions or investments in businesses, products or technologies.

The sales and issuances of the Shares under the Equity Distribution Agreement will be made pursuant to the Company’s effective shelf registration statement on Form
S-3 (File No. 333-238211) declared effective by the Securities and Exchange Commission (the “SEC”) on May 28, 2020 as supplemented by the Prospectus Supplement dated
October 22, 2020, relating to the sale of the Shares (the “Prospectus Supplement”).

The foregoing description of the Equity Distribution Agreement is not complete and is qualified in its entirety by reference to the full text of such agreement, a copy of
which is filed herewith as Exhibit 1.1 to this Current Report on Form 8-K and is incorporated herein by reference. A copy of the Equity Distribution Agreement has been
included with this Current Report on Form 8-K to provide security holders with information regarding its terms. It is not intended to provide any other factual information about
the Company. The representations, warranties and covenants contained in the Equity Distribution Agreement were made solely for purposes of the ATM Program and as of
specific dates, were solely for the benefit of the parties to the Equity Distribution Agreement, may be subject to limitations agreed upon by the contracting parties, and may be
subject to standards of materiality applicable to the contracting parties that differ from those applicable to security holders. Security holders are not third-party beneficiaries
under the Equity Distribution Agreement and should not rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state
of facts or condition of the Company. Moreover, information concerning the subject matter of the representations and warranties may change after the date of the Equity
Distribution Agreement, which subsequent information may or may not be fully reflected in the Company’s public disclosures.

The legal opinion of Davis Graham & Stubbs LLP relating to the Shares being offered pursuant to the Equity Distribution Agreement and Prospectus Supplement is
filed as Exhibit 5.1 to this Current Report on Form 8-K.

Item 2.02    Results of Operations and Financial Condition.

On October 22, 2020, the Company issued a press release announcing its financial results for the quarter ended September 30, 2020. A copy of the Company’s press
release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.



The information provided in Item 2.02 this Current Report, including Exhibit 99.1 hereto, is being furnished and shall not be deemed “filed” for the purposes of
Section 18 of the Securities Exchange Act of 1934, as amended and shall not be deemed incorporated by reference in any filings under the Securities Act unless specifically
stated so therein.

Item 9.01    Financial statements and Exhibits.
 

(d)                                 Exhibits.

Exhibit Number Description
1.1 Equity Distribution Agreement by and between DMC Global Inc. and KeyBanc Capital Markets Inc., dated as of October 22, 2020.

5.1 Opinion of Davis Graham & Stubbs LLP.

23.1 Consent of Davis Graham & Stubbs LLP (included in Exhibit 5.1).

99.1 Press Release, dated October 22, 2020.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

Forward-Looking Statements

This Current Report on Form 8-K contains forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act
of 1934, as amended, including statements regarding anticipated sales of Shares under the ATM Program and the intended use of proceeds from the ATM Program. These
statements are subject to risks and uncertainties, including whether any sales are completed under the ATM Program and changes in the use of proceeds due to unanticipated
developments and other factors that may cause actual results, performance or achievements to be materially different than those expressed or implied. The Company assumes no
obligation to update this information. Additional risks relating to the Company may be found in the periodic and current reports filed with the SEC by the Company, including
the Company’s Annual Report on Form 10-K for the year ended December 31, 2019.



SIGNATURES
 

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

 
DMC Global Inc.

  
  

Dated: October 22, 2020 By: /s/ Michael Kuta
Michael Kuta
Chief Financial Officer
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DMC Global Inc.

Up to $75,000,000 of Common Stock

EQUITY DISTRIBUTION AGREEMENT
October 22, 2020

KeyBanc Capital Markets Inc.

127 Public Square
Cleveland, Ohio 44114
Ladies and Gentlemen:

DMC Global Inc., a Delaware corporation (the “Company”), confirms its agreement (this “Agreement”) with KeyBanc Capital Markets
Inc. (the “Agent” and, together with the Company, the “Parties” and each, a “Party”) with respect to the issuance and sale from time to time by
the Company of shares (the “Securities”) of the Company’s common stock, par value $0.05 per share (the “Common Stock”), having an
aggregate offering price of up to $75,000,000 (the “Maximum Amount”) through or to the Agent as sales agent or principal, on the terms and
subject to the conditions set forth in this Agreement as follows:

SECTION 1. Description of Securities.

The Company agrees that, from time to time during the term of this Agreement, on the terms and subject to the conditions set forth
herein, it may issue and sell through the Agent, acting as agent and/or principal, Securities having an aggregate sale price of up to the
Maximum Amount. Notwithstanding anything to the contrary contained herein, the parties hereto agree that compliance with the limitations set
forth in this Section 1 regarding the aggregate sale price of the Securities issued and sold under this Agreement shall be the sole responsibility
of the Company, and the Agent shall have no obligation in connection with such compliance. The issuance and sale of the Securities through
the Agent will be effected pursuant to the Registration Statement (as defined below) filed by the Company and declared effective by the
Securities and Exchange Commission (the “Commission”), although nothing in this Agreement shall be construed as requiring the Company to
use the Registration Statement to issue the Securities.

The Company has filed, in accordance with the provisions of the Securities Act of 1933 and the rules and regulations thereunder
(collectively, the “Securities Act”), with the Commission a registration statement on Form S-3 (File No. 333-238211), including a base
prospectus, relating to certain securities, including the Securities to be issued from time to time by the Company, and which incorporates by
reference documents that the Company has filed or will file in accordance with the provisions of the Securities Exchange Act of 1934, as
amended, and the rules and regulations thereunder (collectively, the “Exchange Act”). The Company has prepared a prospectus supplement
specifically relating to the Securities (the “Prospectus Supplement”) to the base prospectus included as part of the registration statement. The
Company will furnish to the Agent, for use and as requested by the Agent, copies of the prospectus included as part of the registration
statement, as supplemented by the Prospectus Supplement,
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relating to the Securities. Except where the context otherwise requires, the registration statement, as amended from time to time or as
supplemented, including all Incorporated Documents (as defined below), and including any information contained in a Prospectus (as defined
below) subsequently filed with the Commission pursuant to Rule 424(b) under the Securities Act or deemed to be a part of such registration
statement pursuant to Rule 430B of the Securities Act, is herein called the “Registration Statement.” The base prospectus, including all
documents incorporated therein by reference, included in the Registration Statement, as it may be supplemented by the Prospectus Supplement,
in the form in which such prospectus and/or Prospectus Supplement have most recently been filed by the Company with the Commission
pursuant to Rule 424(b) under the Securities Act is herein called the “Prospectus.” Any reference herein to the Registration Statement, the
Prospectus or any amendment or supplement thereto shall be deemed to refer to and include the documents incorporated by reference therein,
and any reference herein to the terms “amend,” “amendment” or “supplement” with respect to the Registration Statement or the Prospectus
shall be deemed to refer to and include the filing after the execution hereof of any document with the Commission deemed to be incorporated
by reference therein. For purposes of this Agreement, all references to the Registration Statement, the Prospectus or to any amendment or
supplement thereto shall be deemed to include any copy filed with the Commission pursuant to its EDGAR system.

SECTION 2. Placements.

Each time that the Company wishes to issue and sell the Securities hereunder (each, a “Placement”), it will notify the Agent by email
notice (or other method mutually agreed to in writing by the parties) containing the parameters in accordance with which it desires the
Securities to be sold, which shall at a minimum include the number or dollar amount of Securities to be issued (the “Placement Securities”), the
time period during which sales may be made, any limitation on the number or dollar amount of Securities that may be sold in any one day and
a minimum price below which sales may not be made (a “Placement Notice”), a form of which containing such sales parameters necessary is
attached hereto as Exhibit A. The Placement Notice shall originate from any of the individuals from the Company set forth on Exhibit B (with
a copy to each of the other individuals from the Company listed on such schedule), and shall be addressed to each of the individuals from the
Agent set forth on Exhibit B, as such Exhibit B may be amended from time to time. The Agent may elect, in its sole discretion, to accept,
decline or propose a modification to, the terms in the Placement Notice, in each case by issuing to the Company a notice by email (or other
method mutually agreed to in writing by the parties) addressed to all of the individuals from the Company and the Agent set forth on Exhibit B
setting forth such acceptance, declination or proposed modified terms, to the terms that the Agent is willing to accept. Where the terms
provided in the Placement Notice are amended as provided for in the immediately preceding sentence, such terms will not be binding on the
Company or the Agent until the Company delivers to the Agent an acceptance by email (or other method mutually agreed to in writing by the
parties) of all of the terms of such Placement Notice, as amended (the “Acceptance”), which email shall be addressed to all of the individuals
from the Company and the Agent set forth on Exhibit B. The Placement Notice (as amended by the
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corresponding Acceptance, if applicable) shall be effective upon receipt by the Company of the Agent’s acceptance of the terms of the
Placement Notice or upon receipt by the Agent of the Company’s Acceptance, as the case may be, unless and until (i) the entire amount of the
Placement Securities has been sold, (ii) the Company issues a subsequent Placement Notice with parameters superseding those on the earlier
dated Placement Notice, (iii) this Agreement has been terminated under the provisions of Section 13 or (iv) either party shall have suspended or
terminated the sale of the Placement Securities in accordance with Section 4 below. The amount of any discount, commission or other
compensation to be paid by the Company to the Agent, when the agent is acting as agent, in connection with the sale of the Placement
Securities shall be calculated in accordance with the terms set forth in Exhibit C. The Agent will only act as principal in connection with the
sale of the Placement Securities if the Parties separately agree that it will do so, in which case the amount of any commission, discount or other
compensation to be paid by the Company to the Agent will be determined pursuant to such agreement.

It is expressly acknowledged and agreed that neither the Company nor the Agent will have any obligation whatsoever with respect to a
Placement or any Placement Securities unless and until the Company delivers a Placement Notice to the Agent and either (i) the Agent accepts
the terms of such Placement Notice or (ii) where the terms of such Placement Notice are amended, the Company accepts such amended terms
by means of an Acceptance pursuant to the terms set forth above, and then only upon the terms specified in the Placement Notice (as amended
by the corresponding Acceptance, if applicable) and herein. In the event of a conflict between the terms of this Agreement and the terms of a
Placement Notice (as amended by the corresponding Acceptance, if applicable), the terms of the Placement Notice (as amended by the
corresponding Acceptance, if applicable) will control.

SECTION 3. Sale of Placement Securities by the Agent.

Subject to the provisions of Section 6(a), the Agent, for the period specified in the Placement Notice (as amended by the corresponding
Acceptance, if applicable), will use its commercially reasonable efforts consistent with its normal trading and sales practices to sell the
Placement Securities up to the amount specified, and otherwise in accordance with the terms of such Placement Notice (as amended by the
corresponding Acceptance, if applicable). The Agent will provide written confirmation to the Company no later than the opening of the
Trading Day (as defined below) immediately following the Trading Day on which it has made sales of Placement Securities hereunder setting
forth the number of Placement Securities sold on such day, the compensation payable by the Company to the Agent pursuant to Section 2 with
respect to such sales, and the Net Proceeds (as defined below) payable to the Company, with an itemization of the deductions made by the
Agent (as set forth in Section 6(b)) from the gross proceeds that it receives from such sales. Subject to the terms of the Placement Notice (as
amended by the corresponding Acceptance, if applicable), the Agent may sell Placement Securities by any method permitted by law deemed to
be an “at the market” offering as defined in Rule 415 of the Securities Act, including without limitation sales made directly on Nasdaq or on
any other existing trading market for the Common Stock. Subject to the terms of the Placement Notice (as amended by the corresponding
Acceptance, if applicable), the Agent may
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also sell Placement Securities by any other method permitted by law, including but not limited to in privately negotiated transactions. For the
purposes hereof, “Trading Day” means any day on which shares of Common Stock are purchased and sold on the principal market on which
the Common Stock is listed or quoted.

SECTION 4. Suspension of Sales. The Company or the Agent may, upon notice to the other Party in writing (including by email
correspondence to each of the individuals of the other Party set forth on Exhibit B, if receipt of such correspondence is actually acknowledged
by any of the individuals to whom the notice is sent, other than via auto-reply) or by telephone (confirmed immediately by verifiable facsimile
transmission or email correspondence to each of the individuals of the other Party set forth on Exhibit B), suspend or terminate any sale of
Placement Securities for a period of time specified by such Party (a “Suspension Period”); provided, however, that such suspension or
termination shall not affect or impair either Party’s obligations with respect to any Placement Securities sold hereunder prior to the receipt of
such notice. Each of the Parties agrees that no such notice under this Section 4 shall be effective against the other unless it is made to one of the
individuals of the other Party named on Exhibit B hereto, as such Exhibit may be amended from time to time. During a Suspension Period, the
Company shall not issue any Placement Notices and the Agent shall not sell any Securities hereunder. In the event that the Company or the
Agent issues a notice of the Suspension Period, such Party shall notify the other Party in writing of the Trading Day on which the Suspension
Period shall expire not later than 24 hours prior to such Trading Day.

SECTION 5. Representations and Warranties.

(a) Representations and Warranties by the Company. The Company represents and warrants to the Agent as of the date hereof and
as of each Representation Date (as defined below) on which a certificate is required to be delivered pursuant to Section 7(o) of this Agreement,
as of each Applicable Time and as of each Settlement Date (as defined below), and agrees with the Agent, as follows:

(1) Registration Statement and Prospectus. The Company and the transactions contemplated by this Agreement meet the
requirements for and comply with the conditions for the use of Form S-3 (including General Instructions I.A and I.B.1.) under the
Securities Act. The Registration Statement has been filed with the Commission and has been declared effective by the Commission under
the Securities Act prior to the issuance of any Placement Notices by the Company. At the time the Registration Statement was filed and
originally became effective, the Company met and will meet the then-applicable requirements for use of Form S-3 (including General
Instructions I.A and I.B.1.) under the Securities Act. The Registration Statement meets, and the offering and sale of the Securities as
contemplated hereby comply with, the requirements of Rule 415(a)(1)(x) under the Securities Act. The Agent is named as the agent
engaged by the Company in the section entitled “Plan of Distribution” in the Prospectus Supplement. The Company has not received, and
has no notice from the Commission of, any notice

4



pursuant to Rule 401(g)(1) under the Securities Act objecting to the use of the shelf registration statement form. No stop order of the
Commission preventing or suspending the use of the base prospectus, the Prospectus Supplement or the Prospectus, or the effectiveness
of the Registration Statement, has been issued, and no proceedings for such purpose are pending before or, to the knowledge of the
Company, threatened by the Commission. The Company has paid the required Commission filing fees relating to the securities covered
by the Registration Statement, including the Securities that may be sold pursuant to this Agreement, in accordance with Rule 457(o)
under the Securities Act. Copies of the Registration Statement, the Prospectus, any such amendments or supplements to any of the
foregoing and all Incorporated Documents (as defined below) that were filed with the Commission on or prior to the date of this
Agreement have been delivered, or are available through EDGAR, to the Agent and its counsel.

(2) Compliance with Registration Requirements. Each of the Registration Statement and any post-effective amendment
thereto, at the time it became or becomes effective, at each deemed effective date with respect to the Agent pursuant to Rule 430B(f)(2)
under the Securities Act and as of each Applicable Time, complied, complies and will comply in all material respects with the
requirements of the Securities Act and did not, does not and will not contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein not misleading, except that the representations and
warranties set forth in this sentence do not apply to Agent Information (as defined below). The Prospectus and any amendment or
supplement thereto, when so filed with the Commission under Rule 424(b) under the Securities Act, complied, complies and as of each
Applicable Time will comply in all material respects with the requirements of the Securities Act, and each Prospectus Supplement,
Prospectus or issuer free writing prospectus (or any amendments or supplements to any of the foregoing) furnished to the Agent for use in
connection with the offering of the Placement Securities was identical to the electronically transmitted copies thereof filed with the
Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T. Neither the Prospectus nor any amendment or
supplement thereto, as of its date and as of each Applicable Time, included, includes or will include an untrue statement of a material fact
or omitted, omits or will omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading, except that the representations and warranties set forth in this sentence do not apply to
Agent Information. The interactive data in eXtensible Business Reporting Language included or incorporated by reference in the
Registration Statement fairly presents the required information called for in all material respects and has been prepared in accordance
with the Commission’s rules and guidelines applicable thereto.

(3) Free Writing Prospectuses. Each issuer free writing prospectus, as of its issue date and as of each Applicable Time, did
not, does not and will not include any information that conflicted, conflicts or will conflict with the information contained in the
Registration Statement or the Prospectus, including any Incorporated Document deemed to be a part thereof that has not been superseded
or modified. Each issuer free writing
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prospectus that the Company has filed, or is required to file, pursuant to Rule 433 or that was prepared by or on behalf of or used by the
Company complies or will comply in all material respects with the requirements of the Securities Act.

(4) Company Not Ineligible Issuer. (i) At the time of filing the Registration Statement and (ii) at the time of the execution of
this Agreement (with such date being used as the determination date for purposes of this clause (ii)), the Company was not and is not an
“ineligible issuer” as defined in Rule 405 under the Securities Act, without taking account of any determination by the Commission
pursuant to Rule 405 that it is not necessary that the Company be considered an ineligible issuer.

(5) Incorporated Documents. The documents incorporated by reference in the Registration Statement or the Prospectus (the
“Incorporated Documents”), at the time they were or hereafter are filed with the Commission (or, if any amendment with respect to any
such document was filed, when such amendment was filed), complied, comply and will comply in all material respects with the
requirements of the Exchange Act and, when such document was filed (or, if an amendment with respect to any such document was filed,
when such amendment was filed) did not and will not include an untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made,
not misleading.

(6) Independent Accountants. Each accounting firm that has certified the financial statements and supporting schedules
included or incorporated by reference in the Registration Statement and the Prospectus (the “Company Accountants”), is, and during the
periods covered by such certification was, an independent public accountant as required by the Securities Act, the Exchange Act and the
Public Company Accounting Oversight Board (“PCAOB”). No Company Accountant has, during the periods covered by the financial
statements included or incorporated by reference in the Registration Statement and the Prospectus or any Issuer Free Writing Prospectus,
provided to the Company any non-audit services, as such term is defined in Section 10A(g) of the Exchange Act required to be disclosed
in, or in documents incorporated by reference into, the Prospectus and is not so disclosed.

(7) Financial Statements; Non-GAAP Financial Measures. The financial statements of the Company and its consolidated
subsidiaries set forth in or incorporated by reference in the Registration Statement and the Prospectus, together with the related schedules
and notes, present fairly, in all material respects, the financial position, results of operations and cash flows of the Company and its
consolidated subsidiaries at the dates and for the periods specified, and such financial statements have been prepared in conformity with
U.S. generally accepted accounting principles (“GAAP”) applied on a consistent basis throughout the periods involved (except as
otherwise noted therein). The supporting schedules, if any, set forth in or incorporated by reference in the Registration Statement or the
Prospectus present fairly, in all material respects, in accordance with GAAP the information required to be stated therein. Any selected
historical operating and
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financial data set forth in or incorporated by reference in the Registration Statement or the Prospectus present fairly, in all material
respects, the information shown therein at the respective dates and periods specified and have been compiled on a basis consistent with
the books and records of the Company and that of the audited financial statements set forth in or incorporated by reference in the
Registration Statement or the Prospectus. The financial statements of the businesses or properties acquired or proposed to be acquired, if
any, included in, or incorporated by reference into, the Registration Statement or the Prospectus present fairly the information set forth
therein, have been prepared in conformity with GAAP applied on a consistent basis and otherwise have been prepared in accordance with
the applicable financial statement requirements of Rule 3-05 or Rule 3-14 of Regulation S-X with respect to real estate operations
acquired or to be acquired. In addition, any pro forma financial statements and the related notes thereto set forth in or incorporated by
reference in the Registration Statement or the Prospectus present fairly, in all material respects, the information shown therein, have been
prepared in accordance with the Commission’s rules and guidelines with respect to pro forma financial statements and have been properly
compiled on the basis described therein, and the assumptions used in the preparation thereof are reasonable and the adjustments used
therein are appropriate to give effect to the transactions and circumstances referred to therein; other than as set forth therein, the
Company is not required to include any financial statements or pro forma financial statements in the Registration Statement or the
Prospectus under the Securities Act or any document required to be filed with the Commission under the Exchange Act. All disclosures
contained in the Registration Statement or the Prospectus regarding “non-GAAP financial measures” (as such term is defined by the rules
and regulations of the Commission) comply in all material respects with Regulation G and Item 10 of Regulation S-K, to the extent
applicable.

(8) No Material Adverse Change in Business. Except as otherwise disclosed in the Registration Statement and the Prospectus,
subsequent to the respective dates as of which information is given in the Registration Statement or the Prospectus: (A) there has been no
material adverse change or any development that is reasonably likely to have a material adverse effect on the condition, financial or
otherwise, or in the results of operations, properties, business or prospects of the Company and the Subsidiaries (as defined below)
considered as one enterprise, whether or not arising in the ordinary course of business (a “Material Adverse Effect”), (B) there have been
no transactions entered into by the Company or any Subsidiary, other than those in the ordinary course of business, which are material
with respect to the Company and the Subsidiaries considered as one enterprise and (C) except for regular quarterly dividends on the
Common Stock in amounts per share that are consistent with past practice and regular quarterly dividends on the Company’s outstanding
preferred shares (if any are outstanding), there has been no dividend or distribution of any kind declared, paid or made by the Company
on any class of its Capital Stock.

(9) Good Standing of the Company. The Company has been duly incorporated and is validly existing as a corporation and is
in good standing under the laws of the State of Delaware, with full corporate power and authority to own and lease its properties and
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to conduct its business as described in the Registration Statement and the Prospectus and to enter into and perform its obligations under
this Agreement; and the Company is duly qualified or registered as a foreign corporation to transact business and is in good standing in
each other jurisdiction in which such qualification or registration is required, whether by reason of the ownership or leasing of property
or the conduct of business, except where the failure so to qualify or to be in good standing would not, individually or in the aggregate,
result in a Material Adverse Effect.

(10) Good Standing of Subsidiaries. The only subsidiaries of the Company that constitute a “significant subsidiary” of the
Company (within the meaning of Rule 1-02(w) of Regulation S-X) (each, a “Subsidiary” and, collectively, the “Subsidiaries”) are the
Subsidiaries listed on Exhibit D hereto, as amended to include the subsidiaries of the Company listed on Exhibit 21.1 to the Company’s
most recently filed Annual Report on Form 10-K that is filed after the date hereof that constitute a “significant subsidiary” as of such
date. Each of the Subsidiaries of the Company has been duly incorporated or organized and is validly existing as a corporation, limited
partnership, limited liability limited partnership, general partnership, limited liability company or other entity, as applicable, in good
standing under the laws of the jurisdiction in which it is chartered or organized (to the extent the concept of good standing is recognized
in such jurisdiction) and has the requisite organizational power and authority to own, lease and operate its properties and to conduct its
business as described in the Registration Statement and the Prospectus, and is duly qualified or registered as a foreign corporation,
limited partnership, general partnership, limited liability company or other entity, as applicable, and is in good standing in the jurisdiction
in which such qualification or registration is required, whether by reason of the ownership or leasing of property or the conduct of
business, except where the failure to so qualify or register would not, individually or in the aggregate, result in a Material Adverse Effect.
All the outstanding shares of capital stock, partnership interests, limited liability company interests or other equivalent equity interests of
each such Subsidiary have been duly authorized and validly issued and, in the case of each Subsidiary that is a corporation, are fully paid
and non-assessable, and, except as otherwise set forth in each of the Registration Statement and the Prospectus, all outstanding shares of
capital stock, partnership interests, limited liability company interests or other equivalent equity interest of the Subsidiaries are owned by
the Company, as applicable, either directly or through wholly-owned Subsidiaries, free and clear of any perfected security interest or any
other security interests, mortgages, pledges, Liens, encumbrances, claims in law or in equity, and none of the outstanding shares of
capital stock, partnership interests, limited liability company interests or other equivalent equity interests of the Subsidiaries were issued
in violation of the preemptive or similar rights of any security of each Subsidiary.

(11) Capitalization. The Company has an authorized capitalization as set forth in the Registration Statement and the Prospectus
under the caption “Description of Capital Stock.” The shares of issued and outstanding Common Stock have been duly authorized and
validly issued by the Company and are fully paid and non-assessable, and
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none of the outstanding shares of Common Stock was issued in violation of preemptive or other similar rights of any security holder of
the Company.

(12) Authorization and Description of Securities. The Securities to be sold through the Agent have been duly authorized and,
when issued and delivered by the Company pursuant to this Agreement against payment of the consideration provided for herein, will be
validly issued, fully paid and non-assessable. The Securities conform to all statements relating thereto contained in the Registration
Statement and the Prospectus. The issuance of the Securities is not subject to the preemptive or other similar rights of any security holder
of the Company.

(13) Authorization of Agreement. This Agreement and the transactions contemplated herein have been duly authorized by the
Company, and this Agreement has been duly executed and delivered by the Company and constitutes a valid and binding obligation of
the Company enforceable in accordance with its terms, except (i) as limited by general equitable principles and applicable bankruptcy,
insolvency, reorganization, moratorium and other laws of general application affecting enforcement of creditors’ rights generally, (ii) as
limited by laws relating to the availability of specific performance, injunctive relief or other equitable remedies and (iii) insofar as
indemnification and contribution provisions may be limited by applicable law.

(14) Absence of Defaults and Conflicts. Except as disclosed in the Registration Statement and the Prospectus, neither the
Company nor any of its subsidiaries is (A) in violation of its Organizational Documents or (B) in default in the performance or
observance of any obligation, agreement, covenant or condition contained in any contract, indenture, mortgage, deed of trust, loan or
credit agreement, note, lease or other agreement or instrument to which the Company or any Subsidiary is a party or by which it or any of
them may be bound, or to which any of the property or assets of the Company or any Subsidiary is subject (collectively, “Agreements and
Instruments”), except for such defaults that, individually or in the aggregate, would not result in a Material Adverse Effect or (C) in
violation of any applicable law, statute, rule, regulation, judgment, order, writ or decree of any government, government instrumentality
or court, domestic or foreign, having jurisdiction over the Company or any Subsidiary or any of their assets, properties or operations
(“Laws”), except for such violations that, individually or in the aggregate, would not result in a Material Adverse Effect. The execution,
delivery and performance of this Agreement and the consummation of the transactions contemplated herein and in the Prospectus
(including the issuance and sale of the Securities from time to time pursuant to this Agreement and the use of the Net Proceeds from the
sale of the Securities as described in the Prospectus under the caption “Use of Proceeds”) and compliance by the Company with its
respective obligations hereunder do not and will not, whether with or without the giving of notice or passage of time or both, except as
provided in the Registration Statement and the Prospectus, conflict with or constitute a breach of, or default or Repayment Event (as
defined below) under, or result in the creation or imposition of any Lien, charge or encumbrance upon any property or assets of the
Company or any Subsidiary pursuant to, the Agreements and Instruments (except for
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such conflicts, breaches, defaults or Repayment Events or Liens, charges or encumbrances that, individually or in the aggregate, would
not result in a Material Adverse Effect), nor will such action result in any violation of the provisions of the Governing Instruments of the
Company or any Subsidiary or, except as would not, individually or in the aggregate, result in a Material Adverse Effect, of any Laws. As
used herein, a “Repayment Event” means any event or condition which gives the holder of any note, debenture or other evidence of
indebtedness (or any person acting on such holder’s behalf) the right to require the repurchase, redemption or repayment of all or a
portion of such indebtedness by the Company or any Subsidiary.

(15) Absence of Labor Dispute. No labor dispute with the employees of the Company or any Subsidiary exists or, to the
knowledge of the Company is imminent, and the Company is not aware of any existing or imminent labor disturbance by the employees
of any of its or any Subsidiary’s principal suppliers, manufacturers, customers or contractors, which, in each case, would result in a
Material Adverse Effect.

(16) Absence of Proceedings. Except as otherwise disclosed in the Registration Statement and the Prospectus, there is no
action, arbitration, suit, proceeding, inquiry or investigation before or brought by any arbitrator or court or governmental agency or body,
domestic or foreign, now pending, or, to the knowledge of the Company, threatened, against or affecting the Company or any Subsidiary,
which is required to be disclosed in the Registration Statement or the Prospectus (other than as disclosed therein), or which is reasonably
likely to result in a Material Adverse Effect or to materially and adversely affect the properties or assets thereof or the consummation of
the transactions contemplated in this Agreement or the performance by the Company of its obligations hereunder.

(17) Accuracy of Exhibits. There are no contracts or documents which are required to be described in the Registration
Statement or the Prospectus or the documents incorporated by reference therein or to be filed as exhibits thereto which have not been so
described and filed as required.

(18) Possession of Intellectual Property. The Company and its subsidiaries solely own or have the right to use on reasonable
terms all patents, patent rights, patent applications, software, copyrights, knowhow (including trade secrets and other unpatented and/or
unpatentable proprietary or confidential information, systems or procedures), trademarks, service marks, trade names, service names and
other intellectual property (collectively, “Intellectual Property”) necessary to carry on their respective businesses as described in the
Prospectus and as currently proposed to be conducted. To the knowledge of the Company, neither the Company nor any of its
subsidiaries infringes or otherwise violates the Intellectual Property rights of others. Neither the Company nor any of its subsidiaries has
received any written notice of any alleged infringement of or conflict with the Intellectual Property rights of others. The Company and its
subsidiaries are not aware of any facts or circumstances which would render any material Intellectual Property owned by the Company or
any of its subsidiaries invalid or inadequate to protect
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the interests of the Company or any of its subsidiaries therein. All former and current employees of the Company or any of its subsidiaries
(and all other consultants and contractors of the Company or any of its subsidiaries who contributed to or participated in the conception or
development of any material Intellectual Property for the Company or any of its subsidiaries) have executed written contracts or
agreements that assign to the Company all rights to any inventions, improvements, discoveries or information relating to the business of
the Company and its subsidiaries, including without limitation all Intellectual Property owned, controlled by or in the possession of the
Company or any of its subsidiaries. Except as disclosed in the Registration Statement and the Prospectus, there is no unauthorized use,
infringement or misappropriation known to the Company of any of the Intellectual Property owned by the Company or any of its
subsidiaries by any third party, employee or former employee, that would, individually or in the aggregate, have a Material Adverse
Effect. Each material agreement and instrument (each, a “License Agreement”) pursuant to which any Intellectual Property is licensed to,
or by, the Company or any of its subsidiaries is in full force and effect, and is a valid and binding agreement of, the Company or the
applicable subsidiary, as the case may be, enforceable against the Company or such subsidiary in accordance with its terms, except as
enforcement thereof may be subject to bankruptcy, insolvency or other similar laws relating to or affecting creditors’ rights generally or
by general equitable principles; the Company and its subsidiaries are in material compliance with their respective obligations under all
License Agreements and, to the knowledge of the Company, all other parties to any of the License Agreements are in material
compliance with all of their respective obligations thereunder; no event or condition has occurred or exists that gives or would give any
party to any License Agreement the right, either immediately or with notice or passage of time or both, to terminate or limit (in whole or
in part) any such License Agreement or any rights of the Company or any of its subsidiaries thereunder, to exercise any of such party’s
remedies thereunder, or to take any action that would adversely affect any rights of the Company or any of its subsidiaries thereunder, in
each case that might have a Material Adverse Effect and the Company is not aware of any facts or circumstances that would result in any
of the foregoing or give any party to any License Agreement any such right; and neither the Company nor any of its subsidiaries has
received any written notice of default, breach or noncompliance under any material License Agreement. The Company and its
subsidiaries have taken reasonable measures to protect its trade secrets and confidential information, by requiring all those with access to
sign an enforceable nondisclosure agreement. To the knowledge of the Company, no one is in breach of any such agreement.

(19) Absence of Further Requirements. No filing with, or authorization, approval, consent, license, order, registration,
qualification or decree of, any court or governmental authority or agency is necessary or required for the performance by the Company of
its obligations hereunder, in connection with the offering, issuance or sale of the Securities hereunder or the consummation of the
transactions contemplated by this Agreement, except such as have already been obtained or will be obtained under the Securities Act or
as required under state securities laws or the rules of FINRA.
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(20) Possession of Licenses and Permits. The Company and its subsidiaries possess such permits, licenses, approvals, consents
and other authorizations (collectively, “Governmental Licenses”) issued by the appropriate federal, state, local or foreign regulatory
agencies or bodies necessary to conduct the business now operated by them; the Company and its subsidiaries are in compliance with the
terms and conditions of all such Governmental Licenses, except where the failure so to comply would not, individually or in the
aggregate, have a Material Adverse Effect; all of the Governmental Licenses are valid and in full force and effect, except where the
invalidity of such Governmental Licenses or the failure of such Governmental Licenses to be in full force and effect would not,
individually or in the aggregate, have a Material Adverse Effect; and neither the Company nor any of its subsidiaries has received any
notice of proceedings relating to the revocation or modification of any such Governmental Licenses which, individually or in the
aggregate would be reasonably likely to result in a Material Adverse Effect.

(21) Title to Property. The Company and its subsidiaries have good and marketable title in fee simple to all real property
owned by any of them and good title to all other properties and assets owned by any of them, in each case, free and clear of all Liens
except such as (a) are described in the Registration Statement and the Prospectus or (b) do not, individually or in the aggregate,
materially affect the value of such property and do not interfere with the use made and proposed to be made of such property by the
Company or any of its subsidiaries. Except as would not, individually or in the aggregate, have a Material Adverse Effect, (x) all real
property, buildings and other improvements, and equipment and other property held under lease or sublease by the Company or any of its
subsidiaries are held by them under valid, subsisting and enforceable leases or subleases, as the case may be, (y) all such leases and
subleases are in full force and effect, and (z) neither the Company nor any of its subsidiaries has any notice of any claim of any sort that
has been asserted by anyone adverse to the rights of the Company or any of its subsidiaries under any of the leases or subleases
mentioned above or affecting or questioning the rights of the Company or any of its subsidiaries to the continued possession of the leased
or subleased premises under any such lease or sublease.

(22) Investment Company Act. Neither the Company nor any Subsidiary is, or upon the issuance and sale of the Securities
from time to time as herein contemplated and the application of the Net Proceeds therefrom as described in the Prospectus will be, an
“investment company” as defined in the Investment Company Act.

(23) Environmental Laws. Except as described in the Registration Statement and the Prospectus: (i) the Company and its
subsidiaries and their respective properties, assets and operations (a) are, and at all prior times were, in compliance with any and all
applicable federal, state, local and foreign laws, rules, regulations, requirements, decisions, judgments, decrees, orders and the common
law relating to pollution or the protection of the environment, natural resources or human health or safety, including those relating to the
manufacture, generation, storage, treatment, use, processing, distribution, handling, transportation, Release (as defined below) or threat of
Release of
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Hazardous Materials (as defined below) (collectively, “Environmental Laws”), (b) have received and are, and at all prior times were, in
compliance with all permits, licenses, certificates or other authorizations or approvals required of them under applicable Environmental
Laws to conduct their respective businesses, (c) have not received notice of any actual or potential liability under or relating to, or actual
or potential violation of, any Environmental Laws, including for the investigation or remediation of any Release or threat of Release of
Hazardous Materials, and have no knowledge of any event or condition that would reasonably be expected to result in any such notice,
(d) are not conducting or paying for, in whole or in part, any investigation, remediation or other corrective action pursuant to any
Environmental Law at any location, and (e) are not a party to any order, decree or agreement that imposes any obligation or liability
under any Environmental Law, and (ii) there are no costs or liabilities associated with Environmental Laws of or relating to the Company
or its subsidiaries, except, in the case of each of (i) and (ii) above, for any such matter, as would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect; and (iii) except as described in or incorporated by reference in the Registration
Statement and the Prospectus, (a) there are no material proceedings that are pending, or that are known to be contemplated, against the
Company and its subsidiaries under any Environmental Laws in which a governmental entity is also a party, (b) neither the Company nor
any of its subsidiaries are aware of any facts or issues regarding compliance with Environmental Laws, or liabilities or other obligations
under Environmental Laws, including the Release or threat of Release of Hazardous Materials, that would reasonably be expected to have
a Material Adverse Effect and (c) none of the Company and its subsidiaries currently expect to make material capital expenditures in
order to comply with any Environmental Laws.

(24) Hazardous Materials. Except as described in the Registration Statement and the Prospectus, there has been no storage,
generation, transportation, use, handling, treatment or Release or threat of Release of Hazardous Materials by, relating to or caused by the
Company or its subsidiaries (or, to the knowledge of the Company or its subsidiaries, any other entity (including any predecessor) for
whose acts or omissions the Company or its subsidiaries would reasonably be expected to be liable) at, on, under or from any property or
facility that is, or was previously, owned, operated or leased by any of the Company or any of its subsidiaries, or at, on, under or from
any other property or facility, in violation of any Environmental Laws or in a manner or amount or to a location that would reasonably be
expected to result in any liability under any Environmental Law, except for any violation or liability which would not, individually or in
the aggregate, reasonably be expected to have a Material Adverse Effect. For purposes of Section 5(a)(24) and this Section 5(a)(25) only,
(a) “Hazardous Materials” means any material, chemical, substance, waste, pollutant, contaminant, compound, mixture, or constituent
thereof, in any form or amount, including petroleum (including crude oil or any fraction thereof) and petroleum products, natural gas
liquids, asbestos and asbestos-containing materials, per- and polyfluoraulkyl substances, naturally occurring radioactive materials, brine,
and drilling mud, regulated or which can give rise to liability under any Environmental Law, and (b) “Release” means any spilling,
leaking, seepage, pumping,
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pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping, disposing, depositing, dispersing, or migrating in, into
or through the environment, or in, into from or through any building or structure.

(25) Reserved.

(26) Cybersecurity. Except as would not have, individually or in the aggregate, a Material Adverse Effect or as disclosed in the
Registration Statement and the Prospectus, (a) the Company’s and its Subsidiaries’ information technology assets and equipment,
computers, systems, networks, hardware, software, websites, applications, and databases (collectively, “IT Systems”) are adequate for,
and operate and perform in all material respects as required in connection with the operation of the business of the Company and its
Subsidiaries, respectively, as currently conducted, free and clear of all material bugs, errors, defects, Trojan horses, time bombs, malware
and other corruptants, (b) the Company and its Subsidiaries have implemented and maintained commercially reasonable controls,
policies, procedures, and safeguards to maintain and protect their material confidential information and the integrity, continuous
operation, redundancy and security of all IT Systems and data (including all personal, personally identifiable, sensitive, confidential or
regulated data (“Personal Data”) used, acquired, or maintained in connection with their businesses, and to the knowledge of the
Company, there have been no breaches, violations, outages or unauthorized uses of or accesses to same, except for those that have been
remedied without cost or liability or the duty to notify any other person, nor any such cybersecurity incidents currently under internal
review or investigations relating to the same, (c) the Company and its Subsidiaries have not been notified in writing of, and have no
knowledge of, any event or condition that would reasonably be expected to result in any security breach or other compromise to their IT
Systems and Personal Data, and (d) the Company and its Subsidiaries are presently in compliance with all applicable laws or statutes and
all judgments, orders, rules and regulations of any court or arbitrator or governmental or regulatory authority, the Company’s internal
policies and contractual obligations relating to the privacy and security of the IT Systems and Personal Data and to the protection of such
IT Systems and Personal Data from unauthorized use, access, misappropriation or modification.

(27) Absence of Registration Rights. There are no persons with registration rights or other similar rights to have any securities
(debt or equity) included in the offering contemplated by this Agreement, and there are no persons with co-sale rights, tag-along rights or
other similar rights to have any securities (debt or equity) included in the offering contemplated by this Agreement or sold in connection
with the sale of Securities pursuant to this Agreement, except in each case for such rights that have been duly waived in writing; and the
Company has given all notices required by, and has otherwise complied with its obligations under, all registration rights agreements, co-
sale agreements, tag-along agreements and other similar agreements in connection with the transactions contemplated by this Agreement.
Except as disclosed in the Registration Statement and the Prospectus, there are no persons with registration or other similar
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rights to have any securities (debt or equity) included in the Registration Statement or otherwise registered by the Company under the
Securities Act.

(28) Nasdaq. Nasdaq has completed its review of the Company’s listing of additional shares notice relating to the Securities to
be sold by the Company from time to time hereunder and has not objected to such notice or such sales. The Common Stock is registered
pursuant to Section 12(b) of the Exchange Act, and the Company has taken no action designed to, or likely to have the effect of,
terminating the registration of the Common Stock under the Exchange Act or delisting any such securities from Nasdaq, nor has the
Company received any notification that the Commission or Nasdaq is contemplating terminating such registration or listing.

(29) Tax Returns. The Company and its subsidiaries have filed all foreign, federal, state and local tax returns that are required
to have been filed, except where the failure so to file would not, individually or in the aggregate, have a Material Adverse Effect, and
have paid all taxes required to be paid by them and any other assessment, fine or penalty levied against any of them, to the extent that any
of the foregoing is due and payable, except for any such tax, assessment, fine or penalty that is currently being contested in good faith by
appropriate actions and with respect to which adequate reserves have been set aside in accordance with GAAP and except for such taxes,
assessments, fines or penalties the nonpayment of which would not, individually or in the aggregate, have a Material Adverse Effect.

(30) Insurance. The Company and its subsidiaries are insured by insurers of recognized financial responsibility against such
losses and risks and in such amounts as are customary in the businesses in which they are engaged. Except as would not, individually or
in the aggregate, have a Material Adverse Effect, (a) all policies of insurance and any fidelity or surety bonds insuring the Company or
any of its subsidiaries or their respective businesses, assets, employees, officers and directors are in full force and effect; (b) the
Company and its subsidiaries are in compliance with the terms of such policies and instruments; (c) there are no claims by the Company
or any of its subsidiaries under any such policy or instrument as to which any insurance company is denying liability or defending under a
reservation of rights clause; (d) neither the Company nor any such subsidiary has been refused any insurance coverage sought or applied
for; and (e) neither the Company nor any such subsidiary has any reason to believe that it will not be able to renew its existing insurance
coverage as and when such coverage expires or to obtain similar coverage from similar insurers as may be necessary to continue its
business at a cost comparable to costs currently being incurred.

(31) Accounting Controls and Disclosure Controls. The Company and its subsidiaries have implemented a system of internal
control over financial reporting as defined in Rule 13a-15 under the Exchange Act and internal accounting controls designed to provide
reasonable assurance that (A) transactions are executed in accordance with management’s general or specific authorizations, (B)
transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP and to
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maintain asset accountability, (C) access to assets is permitted only in accordance with management’s general or specific authorization,
and (D) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken
with respect to any differences. Except as described in the Registration Statement and the Prospectus, since the end of the Company’s
most recent audited fiscal year, there has been (1) no material weakness in the Company’s internal control over financial reporting
(whether or not remediated) and (2) no change in the Company’s internal control over financial reporting that has materially affected, or
is reasonably likely to materially affect, the Company’s internal control over financial reporting. The Company and its subsidiaries
employ and have employed disclosure controls and procedures as defined in Rule 13a-15 under the Exchange Act that are designed to
ensure that information required to be disclosed by the Company in the reports that it files or submits under the Exchange Act is
recorded, processed, summarized and reported, within the time periods specified in the Commission’s rules and forms, and is
accumulated and communicated to the Company’s management, including its principal executive officer or officers and principal
financial officer or officers, as appropriate, to allow timely decisions regarding disclosure.

(32) Compliance with the Sarbanes-Oxley Act. There is and has been no failure on the part of the Company or any of the
Company’s directors or officers, in their capacities as such, to comply with any provision of the Sarbanes-Oxley Act with which any of
them is required to comply, including Section 402 related to loans and Sections 302 and 906 related to certifications.

(33) Permitted Free Writing Prospectus. Neither the Company nor any of its Subsidiaries has distributed or, prior to the
completion of the distribution of the Securities, will distribute any offering material in connection with the offering and sale of the
Securities to be sold hereunder by the Agent for the Company, other than the Prospectus and any Permitted Free Writing Prospectus (as
defined in Section 23) reviewed and consented to by the Agent.

(34) Actively Traded Security. The Common Stock is an “actively traded security” excepted from the requirements of Rule
101 of Regulation M under the Exchange Act by subsection (c)(1) of such rule.

(35) Absence of Manipulation. The Company has not taken, nor will the Company take, directly or indirectly, any action that is
designed to cause or result in, or which has constituted or which would be expected to cause or result in, stabilization or manipulation of
the price of any security of the Company to facilitate the sale or resale of the Securities.

(36) Statistical, Demographic or Market-Related Data. Any statistical and market-related data included in the Registration
Statement and the Prospectus are based on or derived from sources that the Company believes to be reliable and accurate, and to the
extent required, the Company has obtained the written consent to the use of such data from such sources.
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(37) Pending Proceedings and Examinations. The Registration Statement is not the subject of a pending proceeding or
examination under Section 8(d) or 8(e) of the Securities Act, and the Company is not the subject of a pending proceeding under Section
8A of the Securities Act in connection with the offering of the Securities from time to time pursuant to this Agreement.

(38) Foreign Corrupt Practices Act . Neither the Company nor any of its subsidiaries nor, to the knowledge of the Company,
any director, officer, agent, employee, affiliate or other person acting on behalf of the Company or any of its subsidiaries is aware of or
has taken any action, directly or indirectly, that has resulted or would result in a violation by such persons of the Foreign Corrupt
Practices Act of 1977, as amended, and the rules and regulations thereunder (collectively, the “ FCPA”), including, without limitation,
making use of the mails or any means or instrumentality of interstate commerce corruptly in furtherance of an offer, payment, promise to
pay or authorization of the payment of any money, or other property, gift, promise to give, or authorization of the giving of anything of
value to any “foreign official” (as such term is defined in the FCPA) or any foreign political party or official thereof or any candidate for
foreign political office, in contravention of the FCPA, and the Company and its subsidiaries and, to the knowledge of the Company, its
other controlled affiliates have conducted their businesses in compliance with the FCPA and have instituted and maintain policies and
procedures designed to ensure, and which are reasonably expected to continue to ensure, continued compliance therewith.

(39) Money Laundering Laws. The operations of the Company or any Subsidiary are and have been conducted at all times in
compliance with applicable financial recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act
of 1970, as amended, and the Bank Secrecy Act, as amended by Title III of the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT Act), applicable money laundering
statutes of all jurisdictions, the rules and regulations thereunder and any applicable related or similar rules, regulations or guidelines,
issued, administered or enforced by any governmental agency (collectively, the “Money Laundering Laws”) and no action, suit or
proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the Company and any of its
Subsidiaries with respect to the Money Laundering Laws is pending or, to the knowledge of the Company or any Subsidiary, threatened.

(40) OFAC. Neither the Company nor any of its subsidiaries nor, to the knowledge of the Company, any director, officer,
agent, employee, affiliate or person acting on behalf of the Company or any of its subsidiaries is currently subject to any U.S. sanctions
administered by the Office of Foreign Assets Control of the U.S. Treasury Department (“ OFAC”); and the Company will not directly or
indirectly use any of the proceeds received by the Company from the sale of Securities contemplated by this Agreement, or lend,
contribute or otherwise make available any such proceeds to any
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subsidiary, joint venture partner or other person or entity, for the purpose of financing the activities of any person currently subject to any
U.S. sanctions administered by OFAC.

(41) Lending Relationship. Except as disclosed in the Registration Statement and the Prospectus, neither the Company nor any
of its Subsidiaries has any outstanding borrowings from, or is a party to any line of credit, credit agreement or other credit facility or
otherwise has a borrowing relationship with, any bank or other lending institution affiliated with the Agent.

(42) Transfer Taxes . There are no stock or other transfer taxes, stamp duties, capital duties or other similar duties, taxes or
charges payable in connection with the execution or delivery of this Agreement by the Company or the issuance or sale by the Company
of the Securities to be sold by the Company to the Agent hereunder.

(43) Related Party Transactions . There are no business relationships or related party transactions involving the Company or
any of its subsidiaries or, to the knowledge of the Company, any other person that are required to be described in the Prospectus that have
not been described as required.

(44) ERISA. (i) Each “employee benefit plan” (within the meaning of Section 3(3) of the Employee Retirement Security Act of
1974, as amended (“ERISA”), for which the Company or any member of its “Controlled Group” (defined as an organization which is a
member of a controlled group of corporations within the meaning of Section 414(b) of the Internal Revenue Code of 1986, as amended
(the “Code”)) would have any liability (each a “Plan”) has been maintained, except for any failures that, individually or in the aggregate,
would not result in a Material Adverse Effect, in compliance with its terms and with the requirements of all applicable statutes, rules and
regulations, including ERISA and the Code and any non-U.S. law; (ii) with respect to each Plan subject to Title IV of ERISA (a) no
“reportable event” (within the meaning of Section 4043(c) of ERISA) has occurred or is reasonably expected to occur, (b) no
“accumulated funding deficiency” (within the meaning of Section 302 of ERISA or Section 412 of the Code), whether or not waived, has
occurred or is reasonably expected to occur, (c) the fair market value of the assets under each such Plan exceeds the present value of all
benefits accrued under such Plan (determined based on those assumptions used to fund such Plan) and (d) neither the Company nor any
member of its Controlled Group has incurred, or reasonably expects to incur, any liability under Title IV of ERISA (other than
contributions to the Plan or premiums to the Pension Benefit Guaranty Corporation in the ordinary course and without default) in respect
of a Plan (including a “multiemployer plan,” within the meaning of Section 4001(a)(3) of ERISA); (iii) each Plan that is intended to be
qualified under Section 401(a) of the Code is so qualified, and, to the knowledge of the Company, nothing has occurred which would
prevent, or cause the loss of, such qualification; (iv) there have not occurred, nor are there continuing, any transactions (including non-
exempt prohibited transactions within the meaning of Section 406 of ERISA or Section 4975 of the Code) or breaches of fiduciary duty
under applicable law with respect to any Plan which could have a Material Adverse Effect on

18



(a) any Plan or (b) the condition of the Company or any member of the Controlled Group; and (v) except for any failures that,
individually or in the aggregate, would not result in a Material Adverse Effect, the Company and each member of its Controlled Group
has made all contributions to or under each Plan required by law within the applicable time limits prescribed thereby, the terms of such
Plan, or any contract or agreement requiring contributions to a Plan.

(45) No Other Contracts. Other than this Agreement, there are no contracts, agreements or understandings between the
Company or any of its subsidiaries and any person that would give rise to a valid claim against the Company or any of its subsidiaries or
the Agent for a brokerage commission, finder’s fee or other like payment with respect to the consummation of the transactions
contemplated by this Agreement.

(46) Proprietary Trading by the Agent . The Company acknowledges and agrees that the Agent has informed the Company that
the Agent may, to the extent permitted under the Securities Act and the Exchange Act, purchase and sell shares of Common Stock for its
own account while this Agreement is in effect, and shall be under no obligation to purchase Securities on a principal basis pursuant to
this Agreement, except as otherwise agreed by the Agent in a separate agreement; provided, that no such purchase or sales shall take
place while a Placement Notice is in effect (except (i) as agreed by the Agent in the Placement Notice (as amended by the corresponding
Acceptance, if applicable) or (ii) to the extent the Agent may engage in sales of Placement Securities purchased or deemed purchased
from the Company as a “riskless principal” or in a similar capacity).

(47) FINRA Matters. All of the information provided to the Agent or to counsel for the Agent by the Company and, to the
knowledge of the Company, its officers and directors and the holders of any securities of the Company in connection with letters, filings
or other supplemental information provided to FINRA pursuant to FINRA Conduct Rule 2710 or 2720 is true, complete and correct. To
the Company’s knowledge, none of the Company’s officers, directors or beneficial owners of 5% or more of the Company’s securities is
an affiliate or associated person of a FINRA member participating in the offering of Securities under this Agreement (as determined in
accordance with the rules and regulations of FINRA).

(b) Certificates. Any certificate signed by any officer of the Company or any of its subsidiaries and delivered to the Agent or to
counsel for the Agent shall be deemed a representation and warranty by the Company to the Agent as to the matters covered thereby.

SECTION 6. Sale and Delivery to the Agent; Settlement.

(a) Sale of Placement Securities. On the basis of the representations and warranties herein contained and subject to the terms and
conditions herein set forth, upon the Agent’s acceptance of the terms of a Placement Notice or upon receipt by the Agent of an Acceptance, as
the case may be, and unless the sale of the Placement Securities described therein has been
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declined, suspended, or otherwise terminated in accordance with the terms of this Agreement, the Agent, for the period specified in the
Placement Notice (as amended by the corresponding Acceptance, if applicable), will use its commercially reasonable efforts consistent with its
normal trading and sales practices to sell such Placement Securities up to the amount specified, and otherwise in accordance with the terms of
such Placement Notice (as amended by the corresponding Acceptance, if applicable). The Company acknowledges and agrees that (i) there can
be no assurance that the Agent will be successful in selling Placement Securities, (ii) the Agent will incur no liability or obligation to the
Company or any other person or entity if it does not sell Placement Securities for any reason other than a failure by the Agent to use its
commercially reasonable efforts consistent with its normal trading and sales practices to sell such Placement Securities as required under this
Section 6 and (iii) except as otherwise agreed by the Agent in the Placement Notice (as amended by the corresponding Acceptance, if
applicable) or in a separate terms agreement, the Agent shall be under no obligation to purchase Securities as principal pursuant to this
Agreement.

(b) Settlement of Placement Securities. Unless otherwise specified in the applicable Placement Notice (as amended by the
corresponding Acceptance, if applicable), settlement for sales of Placement Securities will occur on the second (2nd) Trading Day (or such
earlier day as is industry practice for regular-way trading) following the date on which such sales are made (each, a “Settlement Date”). The
amount of proceeds to be delivered to the Company on a Settlement Date against receipt of the Placement Securities sold (the “Net Proceeds”)
will be equal to the aggregate offering price received by the Agent at which such Placement Securities were sold, after deduction for (i) the
Agent’s commission, discount or other compensation for such sales payable by the Company pursuant to Section 2 hereof, (ii) any other
amounts due and payable by the Company to the Agent hereunder pursuant to Section 8. hereof, and (iii) any transaction fees imposed by any
governmental or self-regulatory organization in respect of such sales.

(c) Delivery of Placement Securities. On or before each Settlement Date, the Company will, or will cause its transfer agent to,
electronically transfer the Placement Securities being sold by crediting the Agent’s or its designee’s account (provided the Agent shall have
given the Company written notice of such designee prior to the Settlement Date) at The Depository Trust Company through its Deposit and
Withdrawal at Custodian System or by such other means of delivery as may be mutually agreed upon by the parties hereto which in all cases
shall be freely tradable, transferable, registered shares in good deliverable form. On each Settlement Date, the Agent will deliver the related Net
Proceeds in same day funds to an account designated by the Company on, or prior to, the Settlement Date. The Company agrees that if the
Company, or its transfer agent (if applicable), defaults in its obligation to deliver Placement Securities on a Settlement Date, the Company
agrees that in addition to and in no way limiting the rights and obligations set forth in Section 10(a) hereto, it will (i) hold the Agent harmless
against any loss, liability, claim, damage, or expense whatsoever (including reasonable legal fees and expenses), as incurred, arising out of or
in connection with such default by the Company or its transfer agent and (ii) pay to the Agent any commission, discount, or other compensation
to which it would otherwise have been entitled absent such default.
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( d )    Denominations; Registration. The Securities shall be in such denominations and registered in such names as the Agent may
request in writing at least one full business day before the Settlement Date. The Company shall deliver the Securities, if any, through the
facilities of The Depository Trust Company unless the Agent shall otherwise instruct.

( e )    Limitations on Offering Size. Under no circumstances shall the Company cause or request the offer or sale of any Securities, if
after giving effect to the sale of such Securities, the aggregate offering price of the Securities sold pursuant to this Agreement would exceed the
lesser of (A) the Maximum Amount, (B) the amount available for offer and sale under the currently effective Registration Statement and (C)
the amount authorized from time to time to be issued and sold under this Agreement by the Company and notified to the Agent in writing.
Under no circumstances shall the Company cause or request the offer or sale of any Securities pursuant to this Agreement at a price lower than
the minimum price authorized from time to time by the Company and notified to the Agent in writing. Further, under no circumstances shall
the aggregate offering price of Securities sold pursuant to this Agreement, including any separate underwriting or similar agreement covering
principal transactions described in Section 1 of this Agreement, exceed the Maximum Amount.

(f)    Notwithstanding any other provision of this Agreement, the Company shall not offer, sell or deliver, or request the offer or sale of,
any Securities and, by notice to the Agent given by telephone (confirmed promptly by facsimile transmission or email), shall cancel any
instructions for the offer or sale of any Securities, and the Agent shall not be obligated to offer or sell any Securities, at any time when the
Company is in possession of material non-public information.

(g)    Reserved.

(h)    At each Applicable Time, Settlement Date, the Registration Statement Amendment Date (as defined in the following sentence),
the date on which the Company files with the Commission an Annual Report on Form 10-K or a Quarterly Report on Form 10-Q, or on any
date the Agent may so request, the Company shall be deemed to have affirmed each representation and warranty contained in this Agreement.
“Registration Statement Amendment Date” shall mean each date the Registration Statement or the Prospectus shall be amended or
supplemented (other than (1) by an amendment or supplement providing solely for the determination of the terms of the Securities, (2) in
connection with the filing of a prospectus supplement that contains solely the information with regard to the number of Securities sold through
the Agent under this Agreement, the Net Proceeds received by the Company and the compensation paid by the Company to the Agent with
respect to sales of Securities pursuant to this Agreement in an Annual Report on Form 10-K or Quarterly Report on Form 10-Q filed by the
Company in respect of any quarter in which sales of Securities were made through the Agent under this Agreement, (3) in connection with the
filing of any Current Reports on Form 8-K (other than an Earnings 8-K and any other Current Reports on Form 8-K which contain capsule
financial information, financial statements, supporting schedules or other financial data, including any Current Report on Form 8-K under Item
2.02 of such form that is considered
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“filed” under the 1934 Act) or (4) by a prospectus supplement relating to the offering of other securities (including, without limitation, other
shares of Common Stock)). Any obligation of the Agent to use its commercially reasonable efforts to sell the Securities on behalf of the
Company as sales agent shall be subject to the continuing accuracy of the representations and warranties of the Company herein, to the
performance by the Company of its obligations hereunder and to the continuing satisfaction of the additional conditions specified in Section 6
of this Agreement.

SECTION 7. Covenants of the Company. The Company covenants with the Agent as follows:

(a) Registration Statement Amendments. After the date of this Agreement and during any period in which a Prospectus relating to
any Placement Securities is required to be delivered by the Agent under the Securities Act (without regard to the effects of Rules 153, 172 and
173 under the Securities Act) (the “Prospectus Delivery Period”), (i) the Company will notify the Agent promptly of the time when any
subsequent amendment to the Registration Statement, other than an Incorporated Document, has been filed with the Commission and/or has
become effective or any subsequent supplement to the Prospectus has been filed and of any comment letter from the Commission or any
request by the Commission for any amendment or supplement to the Registration Statement or Prospectus or for additional information; (ii) the
Company will prepare and file with the Commission, promptly upon the Agent’s request, any amendments or supplements to the Registration
Statement or Prospectus that, in the Agent’s reasonable judgment, may be necessary or advisable in connection with the distribution of the
Placement Securities by the Agent (provided, however, that the failure of the Agent to make such request shall not relieve the Company of any
obligation or liability hereunder, or affect the Agent’s right to rely on the representations and warranties made by the Company in this
Agreement); (iii) the Company will not file any amendment or supplement to the Registration Statement or Prospectus relating to the
Placement Securities or a security convertible into the Securities, other than an Incorporated Document, unless a copy thereof has been
submitted to the Agent within a reasonable period of time before the filing and the Agent has not reasonably objected thereto ( provided,
however, that the failure of the Agent to make such objection shall not relieve the Company of any obligation or liability hereunder, or affect
the Agent’s right to rely on the representations and warranties made by the Company in this Agreement) and the Company will furnish to the
Agent at the time of filing thereof a copy of any document that upon filing is deemed to be incorporated by reference into the Registration
Statement or Prospectus, except for those documents available via EDGAR; and (iv) the Company will cause each amendment or supplement
to the Prospectus, other than an Incorporated Document, to be filed with the Commission as required pursuant to the applicable paragraph of
Rule 424(b) of the Securities Act (without reliance on Rule 424(b)(8) of the Securities Act) or, in the case of any documents incorporated by
reference, to be filed with the Commission as required pursuant to the Exchange Act, within the time period prescribed.

(b) Notice of Commission Stop Orders. The Company will advise the Agent, promptly after it receives notice or obtains knowledge
thereof, of the issuance or threatened issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement
or of any other order preventing or suspending the use of the Prospectus or any Issuer Free Writing Prospectus, or of the suspension of the
qualification of the Placement Securities for
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offering or sale in any jurisdiction or of the loss or suspension of any exemption from any such qualification, or of the initiation or threatening
of any proceedings for any of such purposes, or of any examination pursuant to Section 8(e) of the Securities Act concerning the Registration
Statement or if the Company becomes the subject of a proceeding under Section 8A of the Securities Act in connection with the offering of the
Securities. The Company will make every reasonable effort to prevent the issuance of any stop order, the suspension of any qualification of the
Securities for offering or sale and any loss or suspension of any exemption from any such qualification, and if any such stop order is issued or
any such suspension or loss occurs, to obtain the lifting thereof at the earliest possible moment. Until such time as any stop order is lifted, the
Agent may cease making offers and sales under this Agreement.

(c) Delivery of Registration Statement and Prospectus. The Company will furnish to the Agent and its counsel (at the expense of
the Company) electronic copies of the Registration Statement, the Prospectus (including all Incorporated Documents) and all amendments and
supplements to the Registration Statement or Prospectus, and any Issuer Free Writing Prospectuses, that are filed with the Commission during
the Prospectus Delivery Period, including all documents filed with the Commission during such period that are deemed to be incorporated by
reference therein, in each case, as soon as reasonably practicable and in such quantities and at such locations as the Agent may from time to
time reasonably request, via e-mail in “.pdf” format to an e-mail account designated by the Agent and, at the Agent’s request, will also furnish
copies of the Prospectus to each exchange or market on which sales of the Securities may be made; provided, however, that the Company shall
not be required to furnish any document (other than the Prospectus) to the Agent to the extent such document is available on EDGAR.

(d) Continued Compliance with Securities Laws. If during the Prospectus Delivery Period, any event shall occur or condition shall
exist as a result of which it is necessary, in the reasonable opinion of counsel for the Agent or for the Company, to amend the Registration
Statement or amend or supplement the Prospectus in order that the Prospectus will not include any untrue statement of a material fact or omit to
state a material fact necessary in order to make the statements therein not misleading in the light of the circumstances existing at the time it is
delivered to a purchaser, or if it shall be necessary, in the reasonable opinion of such counsel, at any such time to amend the Registration
Statement or amend or supplement the Prospectus in order to comply with the requirements of the Securities Act, the Company will promptly
notify the Agent to suspend the offering of Placement Securities during such period and the Company will promptly prepare and file with the
Commission such amendment or supplement (at the expense of the Company) as may be necessary to correct such statement or omission or to
make the Registration Statement or the Prospectus comply with such requirements, and the Company will furnish to the Agent such number of
copies of such amendment or supplement as the Agent may reasonably request. If at any time following issuance of an Issuer Free Writing
Prospectus there occurred or occurs an event or development as a result of which such Issuer Free Writing Prospectus conflicted, conflicts or
would conflict with the information contained in the Registration Statement or the Prospectus or included, includes or would include an untrue
statement of a material fact or omitted, omits or would omit to state a material fact necessary in order to make the statements therein, in the
light of the circumstances, prevailing at that
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subsequent time, not misleading, the Company will promptly notify the Agent to suspend the offering of Placement Securities during such
period and the Company will, subject to Section 7(a) hereof, promptly amend or supplement such Issuer Free Writing Prospectus to eliminate
or correct such conflict, untrue statement or omission.

(e) Blue Sky and Other Qualifications. The Company will promptly from time to time take such action as the Agent may reasonably
request to qualify the Placement Securities for offering and sale under the securities laws of such jurisdictions as the Agent may request and
comply with such laws so as to permit the continuance of sales and dealings therein in such jurisdictions for as long as may be necessary to
complete the distribution of the Securities, provided that the Company shall not be required to (a) qualify as a foreign corporation or to file a
general consent to service of process in any jurisdiction where it is not now so qualified or required to file such a consent, (b) produce any new
disclosure document, or (c) subject itself to taxation in respect of doing business in any jurisdiction in which it is not otherwise so subject.

(f) Rule 158. The Company will timely file such reports pursuant to the Exchange Act as are necessary in order to make generally
available to its security holders, as soon as may be practicable but in no event later than the last day of the fifteenth full calendar month
following the calendar quarter in which the most recent effective date of the Registration Statement occurs in accordance with Rule 158, an
earnings statement satisfying the provisions of Section 11(a) of the Securities Act and providing the Agent the benefits contemplated by the
last paragraph of Section 11(a) of the Securities Act.

(g) Use of Proceeds. The Company will use the Net Proceeds received by it from the sale of the Securities in the manner specified
in the Prospectus under “Use of Proceeds.”

(h) Listing. The Company will use its commercially reasonable efforts to cause the Placement Securities to be listed on Nasdaq.

(i) Filings with Nasdaq. The Company will timely file with Nasdaq all material documents and notices required by Nasdaq of
companies that have or will issue securities that are traded on Nasdaq.

(j) Reporting Requirements. The Company, during any Prospectus Delivery Period, will file all documents required to be filed with
the Commission pursuant to the Exchange Act within the time periods required by the Exchange Act.

(k) Notice of Other Sales. From the time the Company issues a Placement Notice until the settlement for sales of all Placement
Securities remaining under such Placement Notice (as amended by the corresponding Acceptance, if applicable), the Company shall provide
the Agent at least one Business Day’s notice before it offers to sell, contracts to sell, sells, grants any option to sell or otherwise disposes of any
Common Stock (other than Placement Securities offered pursuant to the provisions of this Agreement) or securities convertible into or
exchangeable for Common Stock, warrants or any rights to purchase or acquire Common Stock; provided, that such notice shall not be required
in connection with the (i) Securities to be offered and sold through or to the Agent pursuant to this Agreement, (ii) issuance, grant or sale of
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Common Stock, options to purchase Common Stock or Common Stock issuable upon the exercise of options, warrants, rights, or any other
conversion privilege set forth in the instrument governing such security or other equity awards pursuant to any stock option, stock bonus or
other stock or compensatory plan or arrangement described in the Prospectus, (iii) sales solely to employees or security holders of the
Company or its Subsidiaries, or to a trustee or other person acquiring such securities for the accounts of such persons, (iv) the issuance of
securities in connection with an acquisition, merger or sale or purchase of assets described in the Prospectus, or (v) the issuance or sale of
Common Stock pursuant to any dividend reinvestment plan that the Company may adopt from time to time, provided the implementation of
such is disclosed to the Agent in advance.

(l) Reserved.

(m) Due Diligence Cooperation. The Company will cooperate with any reasonable due diligence review conducted by the Agent or
its agents in connection with the transactions contemplated hereby and as necessary in connection with the opinion of the Agent’s counsel
required to be delivered pursuant to Section 9(f), including, without limitation, providing information and making available documents and
senior officers, during regular business hours and at the Company’s principal offices, as the Agent may reasonably request.

(n) Disclosure of Sales. The Company will disclose in its Quarterly Reports on Form 10-Q and in its Annual Report on Form 10-K
the number of Placement Securities sold through the Agent, the Net Proceeds to the Company and the compensation payable by the Company
to the Agent with respect to such Placement Securities.

(o) Representation Dates; Certificate . On or prior to the date that the first Securities are sold pursuant to the terms of this
Agreement and:

(1) each time the Company:

(i) files the Prospectus relating to the Placement Securities or amends or supplements the Registration Statement or the
Prospectus relating to the Placement Securities by means of a post-effective amendment, sticker, or supplement but not by means
of incorporation of documents by reference into the Registration Statement or the Prospectus relating to the Placement Securities
(except as set forth in clauses (ii) through (v));

(ii) files an Annual Report on Form 10-K under the Exchange Act;

(iii) files a Quarterly Report on Form 10-Q under the Exchange Act;

(iv) files (as opposed to furnishes) an Earnings 8-K; or

(v) files a report on Form 8-K containing amended financial information (other than information “furnished” pursuant to Items
2.02 or 7.01 of Form 8-K) under the Exchange Act; and
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(2) amends any document referred to in clauses (1)(ii) through (v) above (each such date of filing of one or more of the documents
referred to in clauses (1)(i) through (v) and any time of request pursuant to this Section 7(o) shall be a “Representation Date”),

the Company shall furnish the Agent with a certificate, in the form attached hereto as Exhibit E, executed by the Company’s Chief
Executive Officer, Chief Financial Officer or Chief Legal Officer, within three Trading Days of any Representation Date. The requirement to
provide a certificate under this Section 7(o) shall be waived for any Representation Date occurring at a time at which no Placement Notice (as
amended by the corresponding Acceptance, if applicable) is pending, which waiver shall continue until the earlier to occur of the date the
Company delivers a Placement Notice hereunder (which for such calendar quarter shall be considered a Representation Date) and the next
occurring Representation Date. Notwithstanding the foregoing, if the Company subsequently decides to sell Placement Securities following a
Representation Date when the Company relied on such waiver and did not provide the Agent with a certificate under this Section 7(o), then
before the Company delivers the Placement Notice or the Agent sells any Placement Securities, the Company shall provide the Agent with a
certificate, in the form attached hereto as Exhibit E, dated the date of the Placement Notice.

(p) Company Counsel Legal Opinion. On or prior to the date that the first Securities are sold pursuant to the terms of this
Agreement, within three Trading Days of each Representation Date with respect to which the Company is obligated to deliver a certificate in
the form attached hereto as Exhibit E for which no waiver is applicable, and the date of the Placement Notice if such Placement Notice is
delivered during a period for which the waiver described in Section 7(o) was in effect, the Company shall cause to be furnished to the Agent a
written opinion of Davis Graham & Stubbs LLP (“Company Counsel”), or other counsel satisfactory to the Agent, in form and substance
satisfactory to the Agent and its counsel, dated the date that the opinion is required to be delivered, in form and substance satisfactory to the
Agent, modified, as necessary, to relate to the Registration Statement and the Prospectus as then amended or supplemented.

(q) Reserved.

(r) Comfort Letter. On or prior to the date that the first Securities are sold pursuant to the terms of this Agreement, within three
Trading Days of each Representation Date with respect to which the Company is obligated to deliver a certificate in the form attached hereto as
Exhibit E for which no waiver is applicable, and the date of the Placement Notice if such Placement Notice is delivered during a period for
which the waiver described in Section 7(o) was in effect, the Company shall cause the Company Accountants to furnish to the Agent letters
(the “Comfort Letters”), dated the date that the Comfort Letter is delivered, in form and substance satisfactory to the Agent, (i) confirming that
they are an independent registered public accounting firm within the meaning of the Securities Act, the Exchange Act and the PCAOB, (ii)
stating, as of such date, the conclusions and findings of such firm with respect to the financial information and other matters ordinarily covered
by accountants’ “comfort letters” to underwriters in connection with registered public offerings (the first such letter, the “Initial Comfort
Letter”) and (iii) updating the Initial Comfort Letter with any information that would have been included in the Initial Comfort Letter had it
been given on such date, including, but not limited to, any financial
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information included in an Earnings 8-K, and modified as necessary to relate to the Registration Statement and the Prospectus, as amended and
supplemented to the date of such letter , including, but not limited to, any financial information included in an Earnings 8-K.

(s) Market Activities. The Company will not, directly or indirectly, (i) take any action designed to cause or result in, or that
constitutes or might reasonably be expected to constitute, the stabilization or manipulation of the price of any security of the Company to
facilitate the sale or resale of the Securities or (ii) sell, bid for, or purchase the Securities to be issued and sold pursuant to this Agreement, or
pay anyone any compensation for soliciting purchases of the Securities to be issued and sold pursuant to this Agreement other than the Agent;
provided, however, that the Company may bid for and purchase its Common Stock in accordance with Rule 10b-18 under the Exchange Act;
and provided further, that no such bids or purchases shall be made by the Company during the three Trading Days before or after any sale of
any Securities pursuant to this Agreement.

(t) Insurance. The Company and the Subsidiaries shall maintain, or cause to be maintained, insurance in such amounts and covering
such risks as is customary for companies engaged in similar businesses in similar industries.

(u) Compliance with Environmental Laws . The Company and the Subsidiaries shall use their commercially reasonable efforts to
maintain, or cause to be maintained, all material environmental permits, licenses and other authorizations required by federal, state, local and
foreign law in order to conduct their businesses as described in the Prospectus, and the Company and the Subsidiaries shall conduct their
businesses, or cause their businesses to be conducted, in substantial compliance with such permits, licenses and authorizations and with
applicable Environmental Laws, except where the failure to maintain or be in compliance with such permits, licenses and authorizations could
not reasonably be expected to have a Material Adverse Effect.

(v) Investment Company Act. The Company will conduct its affairs in such a manner so as to reasonably ensure that neither the
Company nor its subsidiaries will be or become, at any time prior to the termination of this Agreement, an “investment company,” as such term
is defined in the Investment Company Act, assuming no change in the Commission’s current interpretation as to entities that are not considered
an investment company.

(w) Securities Act and Exchange Act. The Company will use its best efforts to comply with all requirements imposed upon it by the
Securities Act and the Exchange Act as from time to time in force, so far as necessary to permit the continuance of sales of, or dealings in, the
Placement Securities as contemplated by the provisions hereof and the Prospectus.

(x) No Offer to Sell. Other than a free writing prospectus (as defined in Rule 405 under the Securities Act) approved in advance in
writing by the Company and the Agent in its capacity as principal or agent hereunder, the Company (including its agents and representatives,
other than the Agent in its capacity as such) will not, directly or indirectly, make, use, prepare, authorize, approve or refer to any free writing
prospectus relating to the Securities to be sold by the Agent as principal or agent hereunder.
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(y) Sarbanes-Oxley Act. The Company and its subsidiaries will use their best efforts to comply with all effective applicable
provisions of the Sarbanes-Oxley Act of 2002.

(z) Regulation M. If the Company has reason to believe that the exemptive provisions set forth in Rule 101(c)(1) of Regulation M
under the Exchange Act are not satisfied with respect to the Company or the Common Stock, it shall promptly notify the Agent and sales of the
Placement Securities under this Agreement shall be suspended until that or other exemptive provisions have been satisfied in the judgment of
each party.

(aa) Refusal to Purchase. If, to the knowledge of the Company, all filings required by Rule 424 in connection with this offering shall
not have been made or the representations in Section 5(a)(1) above shall not be true and correct on the applicable Settlement Date, the
Company will offer to any person who has agreed to purchase Securities from the Company as the result of an offer to purchase solicited by
the Agent the right to refuse to purchase and pay for such Securities.

(ab) Proprietary Trading by the Agent. The Company consents to the Agent trading in the Company’s Common Stock for the
Agent’s own account and for the account of its clients at the same time as sales of Securities occur pursuant to this Agreement.

SECTION 8. Payment of Expenses. The Company will pay all expenses incident to the performance of its obligations under this
Agreement, including (i) the preparation, printing and filing of the Registration Statement (including financial statements and exhibits) as
originally filed and of each amendment and supplement thereto, (ii) the word processing, printing and delivery to the Agent of this Agreement
and such other documents as may be required in connection with the offering, purchase, sale, issuance or delivery of the Placement Securities,
(iii) the preparation, issuance and delivery of the certificates for the Placement Securities to the Agent, including any stock or other transfer
taxes and any capital duties, stamp duties or other duties or taxes payable upon the sale, issuance or delivery of the Placement Securities to the
Agent, (iv) the fees and disbursements of the counsel, accountants and other advisors to the Company, (v) the qualification or exemption of the
Placement Securities under securities laws in accordance with the provisions of Section 7(e) hereof, including filing fees and the fees and
disbursements of counsel for the Agent in connection therewith and in connection with the preparation of a state securities law or “blue sky”
survey and any supplements thereto, (vi) the printing and delivery to the Agent of copies of any Permitted Free Writing Prospectus and the
Prospectus and any amendments or supplements thereto and any costs associated with electronic delivery of any of the foregoing by the Agent
to investors, (vii) the preparation, printing and delivery to the Agent of copies of the state securities law or “blue sky” survey and any
supplements thereto (not to exceed $10,000) and any Canadian “wrapper” and any supplements thereto, (viii) the fees and expenses of the
custodian and the transfer agent and registrar for the Securities, (ix) the filing fees incident to, and the reasonable fees and disbursements of
counsel to the Agent in connection with, the review by FINRA of the terms of the sale of the Placement Securities and (x) the fees and
expenses incurred in connection with the listing of the Placement Securities on Nasdaq; provided that if Securities having an aggregate offering
price of at least $10,000,000 have not been offered and sold under this Agreement by the twelve-month
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anniversary of this Agreement (or such earlier date on which the Company terminates this Agreement) (the “ Determination Date”), the
Company shall reimburse the Agent for one-half the reasonable fees and disbursements of counsel for the Agent incurred by the Agent in
connection with the transactions contemplated by this Agreement (the “Expenses”); provided that the Company shall not be obligated to
reimburse any Expenses in excess of $50,000 in the aggregate. The Expenses shall be due and payable by the Company to the Agent within
five Business Days (as defined below) of the Determination Date.

SECTION 9. Conditions of the Agent’s Obligations . The obligations of the Agent hereunder with respect to a Placement will be
subject to the continuing accuracy and completeness of the representations and warranties of the Company contained in this Agreement or in
certificates of any officer of the Company or any Subsidiary of the Company delivered pursuant to the provisions hereof, to the performance by
the Company of its covenants and other obligations hereunder, and to the following further conditions:

(a) Effectiveness of Registration Statement. The Registration Statement and any Rule 462(b) Registration Statement shall have
become effective and shall be available for (i) all sales of Placement Securities issued pursuant to all prior Placement Notices (each as
amended by a corresponding Acceptance, if applicable) and (ii) the sale of all Placement Securities contemplated to be issued by any
Placement Notice (each as amended by a corresponding Acceptance, if applicable). The Company shall have paid the required
Commission filing fees relating to the Securities.

(b) No Material Notices. None of the following events shall have occurred and be continuing: (i) receipt by the Company or
any of its subsidiaries of any request for additional information from the Commission or any other federal or state governmental authority
during the period of effectiveness of the Registration Statement, the response to which would require any post-effective amendments or
supplements to the Registration Statement or the Prospectus; (ii) the issuance by the Commission or any other federal or state
governmental authority of any stop order suspending the effectiveness of the Registration Statement or the initiation of any proceedings
for that purpose; (iii) receipt by the Company of any notification with respect to the suspension of the qualification or exemption from
qualification of any of the Placement Securities for sale in any jurisdiction or the initiation or threatening of any proceeding for such
purpose; (iv) the occurrence of any event that makes any material statement made in the Registration Statement or the Prospectus,
including any Incorporated Document, or any Issuer Free Writing Prospectus, untrue in any material respect or that requires the making
of any changes in the Registration Statement, related Prospectus, or any Issuer Free Writing Prospectus, or an Incorporated Document so
that, in the case of the Registration Statement, it will not contain any materially untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary to make the statements therein not misleading and, that in the case of the
Prospectus and any Issuer Free Writing Prospectus, it will not contain any materially untrue statement of a material fact or omit to state
any material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which
they were made, not misleading.
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(c) No Misstatement or Material Omission. The Registration Statement or Prospectus, or any Issuer Free Writing Prospectus,
or any amendment or supplement thereto, shall not contain any untrue statement of fact that in the Agent’s reasonable opinion is material,
and shall not omit to state a fact that in the Agent’s reasonable opinion is material and is required to be stated therein or is necessary to
make the statements therein not misleading.

(d) Material Changes. Except as contemplated in the Prospectus, or disclosed in the Company’s reports filed with the
Commission, there shall not have been any material adverse change in the condition, financial or otherwise, or in the earnings, business
affairs or business prospects of the Company and its subsidiaries considered as one enterprise, whether or not arising in the ordinary
course of business.

(e) Opinion of Counsel for Company. The Agent shall have received the favorable opinion of Company Counsel, required to
be delivered pursuant to Section 7(p) on or before the date on which such delivery of such opinion is required pursuant to Section 7(p).

(f) Opinion of Counsel for the Agent. On or prior to the date that the first Securities are sold pursuant to the terms of this
Agreement, within three Trading Days of each Representation Date with respect to which the Company is obligated to deliver a
certificate in the form attached hereto as Exhibit E for which no waiver is applicable, and the date of the Placement Notice if such
Placement Notice is delivered during a period for which the waiver described in Section 7(o) was in effect, the Agent shall have received
the favorable opinion of Jones Day, counsel to the Agent, dated as of such date that the opinion is required to be delivered, in form and
substance satisfactory to the Agent, and the Company shall have furnished to such counsel such documents as they reasonably request for
the purpose of enabling them to pass upon such matters.

(g) Representation Certificate. The Agent shall have received the certificate required to be delivered pursuant to Section 7(o)
on or before the date on which delivery of such certificate is required pursuant to Section 7(o).

(h) Accountant’s Comfort Letter. The Agent shall have received the Comfort Letters required to be delivered pursuant Section
7(r) on or before the date on which such delivery of such Comfort Letters is required pursuant to Section 7(r).

(i) Reserved.

(j) Approval for Listing. The representation set forth in the first sentence of Section 5(a)(28) hereof shall be true and correct.

(k) FINRA. FINRA shall not have raised any objection with respect to the fairness and reasonableness of the terms and
arrangements relating to the sale of the Securities pursuant to this Agreement.
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(l) No Suspension. Trading in the Securities shall not have been suspended on Nasdaq.

(m) Additional Documents. On each date on which the Company is required to deliver a certificate pursuant to Section 7(o),
counsel for the Agent shall have been furnished with such documents and opinions as they may require for the purpose of enabling them
to pass upon the issuance and sale of the Securities as herein contemplated, or in order to evidence the accuracy of any of the
representations or warranties, or the fulfillment of any of the conditions, contained in this Agreement.

(n) Securities Act Filings Made. All filings with the Commission required by Rule 424 under the Securities Act to have been
filed prior to the issuance of any Placement Notice hereunder shall have been made within the applicable time period prescribed for such
filing by Rule 424.

(o) Termination of Agreement. If any condition specified in this Section 9 shall not have been fulfilled when and as required to
be fulfilled, this Agreement may be terminated by the Agent by notice to the Company, and such termination shall be without liability of
any party to any other Party except as provided in Section 8 hereof and except that, in the case of any termination of this Agreement,
Sections 5, 10, 11, 12 and 24 hereof shall survive such termination and remain in full force and effect.

SECTION 10. Indemnification.

(a) Indemnification by the Company. The Company agrees to indemnify and hold harmless the Agent, its affiliates, as such term is
defined in Rule 501(b) under the Securities Act (each, an “Affiliate”), its selling agents, its directors, officers, employees and each person, if
any, who controls the Agent within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act as follows:

(i) against any and all loss, liability, claim, damage and expense whatsoever, as incurred, arising out of any untrue statement
or alleged untrue statement of a material fact contained in the Registration Statement (or any amendment thereto), or the omission or
alleged omission therefrom of a material fact required to be stated therein or necessary to make the statements therein not misleading, or
arising out of any untrue statement or alleged untrue statement of a material fact included in any Issuer Free Writing Prospectus or the
Prospectus (or any amendment or supplement thereto), or the omission or alleged omission therefrom of a material fact necessary in
order to make the statements therein, in the light of the circumstances under which they were made, not misleading;

(ii) against any and all loss, liability, claim, damage and expense whatsoever, as incurred, to the extent of the aggregate
amount paid in settlement of any litigation, or any investigation or proceeding by any governmental agency or body, commenced or
threatened, or of any claim whatsoever based upon any such untrue statement or omission included in the Registration Statement or
Prospectus, or any such alleged untrue statement or omission; provided that (subject to Section 10(d) below) any such
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settlement is effected with the written consent of the Company, which consent shall not unreasonably be delayed or withheld; and

(iii) against any and all expense whatsoever, as incurred (including the fees and disbursements of counsel chosen by the
Agent), reasonably incurred in investigating, preparing or defending against any litigation, or any investigation or proceeding by any
governmental agency or body, commenced or threatened, or any claim whatsoever based upon any such untrue statement or omission, or
any such alleged untrue statement included in the Registration Statement or Prospectus or omission, to the extent that any such expense is
not paid under (i) or (ii) above,

provided, however, that this indemnity agreement shall not apply to any loss, liability, claim, damage or expense to the extent arising out of
any untrue statement or omission or alleged untrue statement or omission made in reliance upon and in conformity with the Agent Information,
or in any Issuer Free Writing Prospectus or the Prospectus (or any amendment or supplement thereto).

(b) Indemnification by the Agent. The Agent agrees to indemnify and hold harmless the Company, its directors, each of its officers
who signed the Registration Statement, and each person, if any, who controls the Company within the meaning of Section 15 of the Securities
Act or Section 20 of the Exchange Act, against any and all loss, liability, claim, damage and expense described in the indemnity contained in
subsection (a) of this Section 10, as incurred, but only with respect to untrue statements or omissions, or alleged untrue statements or omissions,
made in the Registration Statement (or any amendment thereto), any Issuer Free Writing Prospectus or the Prospectus (or any amendment or
supplement thereto) in reliance upon and in conformity with the Agent Information.

(c) Actions against Parties; Notification. Each indemnified party shall give notice as promptly as reasonably practicable to each
indemnifying party of any action commenced against it in respect of which indemnity may be sought hereunder, but failure to so notify an
indemnifying party shall not relieve such indemnifying party from any liability hereunder to the extent it is not materially prejudiced as a result
thereof and in any event shall not relieve it from any liability which it may have otherwise than on account of this indemnity agreement. In the
case of parties indemnified pursuant to Section 10(a) above, counsel to the indemnified parties shall be selected by the Agent and shall be
reasonably acceptable to the Company, and, in the case of parties indemnified pursuant to Section 10(b) above, counsel to the indemnified
parties shall be selected by the Company and shall be reasonably acceptable to the Agent. An indemnifying party may participate at its own
expense in the defense of any such action; provided, however, that counsel to the indemnifying party shall not (except with the consent of the
indemnified party) also be counsel to the indemnified party. In no event shall the indemnifying parties be liable for the fees and expenses of
more than one counsel (in addition to any local counsel) separate from their own counsel for all indemnified parties in connection with any one
action or separate but similar or related actions arising out of the same general allegations or circumstances. No indemnifying party shall,
without the prior written consent of the indemnified parties, settle or compromise or consent to the entry of any judgment with respect to any
litigation, or any investigation or proceeding by any governmental agency or body,
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commenced or threatened, or any claim whatsoever in respect of which indemnification or contribution could be sought under this Section 10
or Section 11 hereof (whether or not the indemnified parties are actual or potential parties thereto), unless such settlement, compromise or
consent (i) includes an unconditional release of each indemnified party from all liability arising out of such litigation, investigation, proceeding
or claim and (ii) does not include a statement as to or an admission of fault, culpability or a failure to act by or on behalf of any indemnified
party.

(d) Settlement Without Consent if Failure to Reimburse. If at any time an indemnified party shall have requested an indemnifying
party to reimburse the indemnified party for fees and expenses of counsel, such indemnifying party agrees that it shall be liable for any
settlement of the nature contemplated by Section 10(a)(ii) effected without its written consent if (i) such settlement is entered into more than
60 days after receipt by such indemnifying party of the aforesaid request, (ii) such indemnifying party shall have received notice of the terms of
such settlement at least 45 days prior to such settlement being entered into and (iii) such indemnifying party shall not have reimbursed such
indemnified party in accordance with such request prior to the date of such settlement.

SECTION 11. Contribution. If the indemnification provided for in Section 10 hereof is for any reason unavailable to or
insufficient to hold harmless an indemnified party in respect of any losses, liabilities, claims, damages or expenses referred to therein, then each
indemnifying party shall contribute to the aggregate amount of such losses, liabilities, claims, damages and expenses incurred by such
indemnified party, as incurred, (i) in such proportion as is appropriate to reflect the relative benefits received by the Company on the one hand
and the Agent on the other hand from the offering of the Securities pursuant to this Agreement or (ii) if the allocation provided by clause (i) is
not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but
also the relative fault of the Company on the one hand and of the Agent on the other hand in connection with the statements or omissions that
resulted in such losses, liabilities, claims, damages or expenses, as well as any other relevant equitable considerations.

The relative benefits received by the Company on the one hand and the Agent on the other hand in connection with the offering of the
Securities pursuant to this Agreement shall be deemed to be in the same respective proportions as the total net proceeds from the offering of
the Securities pursuant to this Agreement (before deducting expenses) received by the Company and the total commissions received by the
Agent, in each case as set forth on the cover of the Prospectus, bear to the aggregate public offering price of the Securities as set forth on such
cover.

The relative fault of the Company on the one hand and the Agent on the other hand shall be determined by reference to, among other
things, whether any such untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact relates to
information supplied by the Company or by the Agent and the parties’ relative intent, knowledge, access to information and opportunity to
correct or prevent such statement or omission.
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The Company and the Agent agree that it would not be just and equitable if contribution pursuant to this Section 11 were determined by
pro rata allocation or by any other method of allocation which does not take account of the equitable considerations referred to above in this
Section 11. The aggregate amount of losses, liabilities, claims, damages and expenses incurred by an indemnified party and referred to above in
this Section 11 shall be deemed to include any legal or other expenses reasonably incurred by such indemnified party in investigating,
preparing or defending against any litigation, or any investigation or proceeding by any governmental agency or body, commenced or
threatened, or any claim whatsoever based upon any such untrue or alleged untrue statement or omission or alleged omission.

Notwithstanding the provisions of this Section 11, the Agent shall not be required to contribute any amount in excess of the amount by
which the total price at which the Securities underwritten by it and distributed to the public were offered to the public exceeds the amount of
any damages which the Agent has otherwise been required to pay by reason of any such untrue or alleged untrue statement or omission or
alleged omission.

No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to
contribution from any person who was not guilty of such fraudulent misrepresentation.

For purposes of this Section 11, each Affiliate, selling agent, director, officer or employee of the Agent and each person, if any, who
controls the Agent within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act and shall have the same rights to
contribution as the Agent, and each officer and director of the Company who signed the Registration Statement, and each person, if any, who
controls the Company within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act shall have the same rights to
contribution as the Company, subject in each case to the preceding two paragraphs.

SECTION 12. Representations, Warranties and Agreements to Survive Delivery. All representations, warranties and agreements
contained in this Agreement or in certificates of officers of the Company or any of its subsidiaries submitted pursuant hereto, shall remain
operative and in full force and effect, regardless of any investigation made by or on behalf of the Agent or controlling person, or by or on
behalf of the Company, and shall survive delivery of the Securities to the Agent.

SECTION 13. Termination of Agreement.

(a) Termination; General. The Agent may terminate this Agreement, by notice to the Company, as hereinafter specified at any time
(i) if there has been, since the time of execution of this Agreement or since the date as of which information is given in the Prospectus, a
Material Adverse Effect, or (ii) if there has occurred any material adverse change in the financial markets in the United States or the
international financial markets, any outbreak of hostilities or escalation thereof or other calamity or crisis or any change or development
involving a prospective change in national or international political, financial or economic conditions, in each case the effect of which is such
as to make it, in the judgment of the Agent, impracticable or
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inadvisable to market the Securities or to enforce contracts for the sale of the Securities, or (iii) if trading in the Placement Securities has been
suspended or limited by the Commission or Nasdaq, or if trading generally on the NYSE or Nasdaq has been suspended or limited, or
minimum or maximum prices for trading have been fixed, or maximum ranges for prices have been required, by any of said exchanges or by
order of the Commission, FINRA or any other governmental authority, or a material disruption has occurred in commercial banking or
securities settlement or clearance services in the United States or in Europe, or (iv) if a banking moratorium has been declared by either Federal
or New York authorities. Any such termination pursuant to this Section 13(a) shall be without liability of any Party to any other Party, except
that the provisions of Section 8 (Payment of Expenses), Section 10 (Indemnification), Section 11 (Contribution), Section 12 (Survival of
Representations), Section 13(f) (Effectiveness of Termination), Section 19 (Governing Law) and Section 20 (Consent to Jurisdiction) hereof
shall remain in full force and effect notwithstanding such termination.

(b) Termination by the Company. The Company shall have the right, by giving three days notice as hereinafter specified to
terminate this Agreement in its sole discretion at any time after the date of this Agreement.

(c) Termination by the Agent. The Agent shall have the right, by giving three days notice as hereinafter specified to terminate this
Agreement in its sole discretion at any time after the date of this Agreement.

(d) Automatic Termination. Unless earlier terminated pursuant to this Section 13, this Agreement shall automatically terminate upon
the issuance and sale of all of the Placement Securities through the Agent on the terms and subject to the conditions set forth herein with an
aggregate offering price equal to the amount set forth in Section 1 of this Agreement.

(e) Continued Force and Effect. This Agreement shall remain in full force and effect unless terminated pursuant to Sections 13(a),
(b), (c) or (d) above or otherwise by mutual agreement of the parties.

(f) Effectiveness of Termination. Any termination of this Agreement shall be effective on the date specified in such notice of
termination; provided, however, that such termination shall not be effective until the close of business on the date of receipt of such notice by
the Agent or the Company, as the case may be. If such termination shall occur prior to the Settlement Date for any sale of Placement
Securities, such Placement Securities shall settle in accordance with the provisions of this Agreement.

(g) Liabilities. If this Agreement is terminated pursuant to this Section 13, such termination shall be without liability of any party to
any other Party except as provided in Section 8 hereof, and except that, in the case of any termination of this Agreement, Section 5, Section 10,
Section 11, Section 12, and Section 24 hereof shall survive such termination and remain in full force and effect.

SECTION 14. Notices. All notices or other communications required or permitted to be given by any party to any other party
pursuant to the terms of this Agreement
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shall be in writing, unless otherwise specified in this Agreement, and if sent to the Agent, shall be delivered to

Attn: Equity Syndicate
KeyBanc Capital Markets Inc.
127 Public Square, 4th Floor
Cleveland, Ohio 44114
Facsimile: 1-216-689-0845, with a copy to Legal (Facsimile: 216-689-4121)
E-mail: Paul Hodermarsky (phodermarsky@key.com) or Michael Jones (michael.c.jones@key.com)

with a copy (which shall not constitute notice) to:

Attn: Michael J. Solecki
Jones Day
901 Lakeside Avenue
Cleveland, Ohio 44114
Facsimile: 1-216-579-0212
E-mail: mjsolecki@jonesday.com

and if sent to the Company, shall be delivered to:

Attn: Michelle Shepston
DMC Global, Inc.
11800 Ridge Parkway, Suite 300
Broomfield, Colorado 80021
E-mail: mshepston@dmcglobal.com

with a copy (which shall not constitute notice) to:

Attn: John A. Elofson
Davis Graham & Stubbs LLP
1550 Seventeenth Street, Suite 500
Facsimile: 1-303-893-1379
E-mail: john.elofson@dgslaw.com

Each Party may change such address for notices by sending to the other Parties written notice of a new address for such purpose. Each
such notice or other communication shall be deemed given (i) when delivered personally on or before 4:30 p.m., New York City time, on a
Business Day or, if such day is not a Business Day, on the next succeeding Business Day, (ii) on the next Business Day after timely delivery to
a nationally-recognized overnight courier, (iii) on the Business Day actually received if deposited in the U.S. mail (certified or registered mail,
return receipt requested, postage prepaid) and (iv) when delivered by electronic mail, under separate cover, at the time the party sending such
notice receives written confirmation of receipt thereof by the receiving party (other than pursuant to auto-reply). Any party receiving notice by
electronic mail may request, and shall be entitled to receive within five days of such request,
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such notice in a non-electronic form via one of the methods specified in (i), (ii) or (iii) above. For purposes of this Agreement, “Business Day”
shall mean any day on which each of Nasdaq and commercial banks in the City of New York are open for business.

SECTION 15. Parties. This Agreement shall inure to the benefit of and be binding upon the Agent, the Company and their
respective successors. Nothing expressed or mentioned in this Agreement is intended or shall be construed to give any person, firm or
corporation, other than the Agent, the Company and their respective successors and the controlling persons and officers and directors referred
to in Sections 10 and 11 and their heirs and legal representatives, any legal or equitable right, remedy or claim under or in respect of this
Agreement or any provision herein contained. This Agreement and all conditions and provisions hereof are intended to be for the sole and
exclusive benefit of the Agent, the Company and their respective successors, and said controlling persons and officers and directors and their
heirs and legal representatives, and for the benefit of no other person, firm or corporation. No purchaser of Securities from the Agent shall be
deemed to be a successor by reason merely of such purchase.

SECTION 16. Adjustments for Stock Splits. The parties acknowledge and agree that all stock-related numbers contained in this
Agreement shall be adjusted to take into account any stock split, stock dividend or similar event effected with respect to the Securities.

SECTION 17. Successors and Assigns. This Agreement shall inure to the benefit of and be binding upon the Company and the
Agent and their respective successors and permitted assigns and, as to Sections 6, 10 and 11, the indemnified parties specified therein.
References to any of the Parties contained in this Agreement shall be deemed to include the successors and permitted assigns of such party.
Nothing in this Agreement, express or implied, is intended to confer upon any other person any rights, remedies, obligations or liabilities under
or by reason of this Agreement, except as expressly provided in this Agreement. Neither the Company nor the Agent may assign its rights or
obligations under this Agreement without the prior written consent of the other party.

SECTION 18. Entire Agreement; Amendment; Severability. This Agreement (including all schedules and exhibits attached
hereto and Placement Notices issued pursuant hereto) constitutes the entire agreement and supersedes all other prior and contemporaneous
agreements and undertakings, both written and oral, among the Parties with regard to the subject matter hereof. Neither this Agreement nor any
term hereof may be amended except pursuant to a written instrument executed by the Company and the Agent. In the event that any one or
more of the terms or provisions contained herein, or the application thereof in any circumstance, is held invalid, illegal or unenforceable as
written by a court of competent jurisdiction, then such provision shall be given full force and effect to the fullest possible extent that it is valid,
legal and enforceable, and the remainder of the terms and provisions herein shall be construed as if such invalid, illegal or unenforceable term
or provision was not contained herein, but only to the
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extent that giving effect to such term or provision and the remainder of the terms and provisions hereof shall be in accordance with the intent of
the Parties as reflected in this Agreement.

SECTION 19. Governing Law and Time. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK. SPECIFIED TIMES OF DAY REFER TO NEW YORK CITY
TIME.

SECTION 20. Consent to Jurisdiction. EACH PARTY HEREBY IRREVOCABLY SUBMITS TO THE EXCLUSIVE
JURISDICTION OF THE STATE AND FEDERAL COURTS SITTING IN THE CITY OF NEW YORK, BOROUGH OF MANHATTAN,
FOR THE ADJUDICATION OF ANY CLAIM, CONTROVERSY OR DISPUTE ARISING UNDER OR RELATED TO THIS
AGREEMENT OR IN CONNECTION WITH ANY TRANSACTION CONTEMPLATED HEREBY OR THEREBY, AND HEREBY
IRREVOCABLY WAIVES, AND AGREES NOT TO ASSERT IN ANY SUIT, ACTION OR PROCEEDING, ANY CLAIM THAT SUCH
CLAIM, CONTROVERSY OR DISPUTE IS NOT SUBJECT TO THE JURISDICTION OF ANY SUCH COURT, THAT SUCH SUIT,
ACTION OR PROCEEDING IS BROUGHT IN AN INCONVENIENT FORUM OR THAT THE VENUE OF SUCH SUIT, ACTION OR
PROCEEDING IS IMPROPER. EACH PARTY HEREBY IRREVOCABLY WAIVES PERSONAL SERVICE OF PROCESS AND
CONSENTS TO PROCESS BEING SERVED IN ANY SUCH SUIT, ACTION OR PROCEEDING BY MAILING A COPY THEREOF
(CERTIFIED OR REGISTERED MAIL, RETURN RECEIPT REQUESTED) TO SUCH PARTY AT THE ADDRESS IN EFFECT FOR
NOTICES TO IT UNDER THIS AGREEMENT AND AGREES THAT SUCH SERVICE SHALL CONSTITUTE GOOD AND
SUFFICIENT SERVICE OF PROCESS AND NOTICE THEREOF. NOTHING CONTAINED HEREIN SHALL BE DEEMED TO LIMIT
IN ANY WAY ANY RIGHT TO SERVE PROCESS IN ANY MANNER PERMITTED BY LAW.

SECTION 21. Effect of Headings. The Section and Exhibit headings herein are for convenience only and shall not affect the
construction hereof.

SECTION 22. Definitions. As used in this Agreement, the following terms have the respective meanings set forth below:

“Applicable Time” means the time of each sale of any Securities or any securities pursuant to this Agreement.

“Agent Information” means solely the following information in the Registration Statement and the Prospectus: the information
furnished to the Company under the heading “Plan of Distribution (Conflicts of Interest)—Conflicts of Interest” in the Prospectus Supplement.

“Capital Stock” means any Common Stock, Preferred Stock or other capital stock of the Company.
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“EDGAR” means the Commission’s Electronic Data Gathering, Analysis and Retrieval system.

“FINRA” means the Financial Industry Regulatory Authority, Inc.

“Investment Company Act” means the Investment Company Act of 1940, as amended.”

“Issuer Free Writing Prospectus” means any “issuer free writing prospectus,” as defined in Rule 433, relating to the Securities that (i) is
required to be filed with the Commission by the Company, (ii) is a “road show” that is a “written communication” within the meaning of Rule
433(d)(8)(i) whether or not required to be filed with the Commission, or (iii) is exempt from filing pursuant to Rule 433(d)(5)(i) because it
contains a description of the Securities or of the offering that does not reflect the final terms, and all free writing prospectuses that are listed in
Exhibit F hereto, in each case in the form furnished (electronically or otherwise) to the Agent for use in connection with the offering of the
Securities.

“Lien” means any security interest, mortgage, pledge, lien, encumbrance, claim or equity.

“Nasdaq” means The Nasdaq Global Select Market.

“Organizational Documents” means (a) in the case of a corporation, its charter and by-laws; (b) in the case of a limited or general
partnership, its partnership certificate, certificate of formation or similar organizational document and its partnership agreement; (c) in the case
of a limited liability company, its articles of organization, certificate of formation or similar organizational documents and its operating
agreement, limited liability company agreement, membership agreement or other similar agreement; (d) in the case of a trust, its certificate of
trust, certificate of formation or similar organizational document and its trust agreement or other similar agreement; and (e) in the case of any
other entity, the organizational and governing documents of such entity.

All references in this Agreement to financial statements and schedules and other information that is “contained,” “included” or “stated”
in the Registration Statement or the Prospectus (and all other references of like import) shall be deemed to mean and include all such financial
statements and schedules and other information that is incorporated by reference in the Registration Statement or the Prospectus, as the case
may be.

All references in this Agreement to the Registration Statement, any Rule 462(b) Registration Statement, the Prospectus or any
amendment or supplement to any of the foregoing shall be deemed to include the copy filed with the Commission pursuant to EDGAR; all
references in this Agreement to any Issuer Free Writing Prospectus (other than any Issuer Free Writing Prospectuses that, pursuant to Rule 433,
are not required to be filed with the Commission) shall be deemed to include the copy thereof filed with the Commission pursuant to EDGAR;
and all references in this Agreement to “supplements” to the Prospectus shall include, without limitation, any supplements, “wrappers” or
similar materials prepared in connection with any offering, sale or private placement of any Placement Securities by the Agent outside of the
United States.
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SECTION 23. Permitted Free Writing Prospectuses. The Company represents, warrants and agrees that, unless it obtains the
prior consent of the Agent, and the Agent represents, warrants and agrees that, unless it obtains the prior consent of the Company, it has not
made and will not make any offer relating to the Securities that would constitute an Issuer Free Writing Prospectus, or that would otherwise
constitute a “free writing prospectus,” as defined in Rule 405, required to be filed with the Commission. Any such free writing prospectus
consented to by the Agent or by the Company, as the case may be, is hereinafter referred to as a “Permitted Free Writing Prospectus.” The
Company represents and warrants that it has treated and agrees that it will treat each Permitted Free Writing Prospectus as an “issuer free
writing prospectus,” as defined in Rule 433, and has complied and will comply with the requirements of Rule 433 applicable to any Permitted
Free Writing Prospectus, including timely filing with the Commission where required, legending and record keeping. For the purposes of
clarity, the parties hereto agree that all free writing prospectuses, if any, listed in Exhibit F hereto are Permitted Free Writing Prospectuses.

SECTION 24. Absence of Fiduciary Relationship. The Company acknowledges and agrees that:

(a) the Agent is acting solely as sales agent and/or principal in connection with the public offering of the Securities and in
connection with each transaction contemplated by this Agreement and the process leading to such transactions, and no fiduciary or advisory
relationship between the Company or any of its respective affiliates, stockholders (or other equity holders), creditors or employees or any other
party, on the one hand, and the Agent, on the other hand, has been or will be created in respect of any of the transactions contemplated by this
Agreement, irrespective of whether Agent has advised or is advising the Company on other matters, and Agent has no obligation to the
Company with respect to the transactions contemplated by this Agreement except the obligations expressly set forth in this Agreement;

(b) it is capable of evaluating and understanding, and understands and accepts, the terms, risks and conditions of the transactions
contemplated by this Agreement;

(c) the Agent has not provided any legal, accounting, regulatory or tax advice with respect to the transactions contemplated by this
Agreement and it has consulted its own legal, accounting, regulatory and tax advisors to the extent it has deemed appropriate;

(d) it is aware that the Agent and its respective affiliates are engaged in a broad range of transactions which may involve interests
that differ from those of the Company and the Agent has no obligation to disclose such interests and transactions to the Company by virtue of
any fiduciary, advisory or agency relationship or otherwise; and

(e) it waives, to the fullest extent permitted by law, any claims it may have against the Agent for breach of fiduciary duty or alleged
breach of fiduciary duty in connection with this Agreement and agrees that the Agent shall not have any liability (whether direct or indirect, in
contract, tort or otherwise) to it in respect of such a fiduciary duty claim or to any person
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asserting a fiduciary duty claim on its behalf or in right of it or the Company, employees or creditors of Company.

SECTION 25. Recognition of the U.S. Special Resolution Regimes. In the event that the Agent is a Covered Entity that becomes
subject to a proceeding under a U.S. Special Resolution Regime, the transfer from the Agent of this Agreement, and any interest and obligation
in or under this Agreement, will be effective to the same extent as the transfer would be effective under the U.S. Special Resolution Regime if
this Agreement, and any such interest and obligation, were governed by the laws of the United States or a state of the United States.

In the event that the Agent is a Covered Entity and the Agent, or a BHC Act Affiliate (as defined below) of the Agent, becomes subject
to a proceeding under a U.S. Special Resolution Regime, Default Rights under this Agreement that may be exercised against the Agent are
permitted to be exercised to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if this
Agreement were governed by the laws of the United States or a state of the United States.

For purposes of this Section 25, a “BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in
accordance with, 12 U.S.C. § 1841(k). “Covered Entity” means any of the following: (i) a “covered entity” as that term is defined in, and
interpreted in accordance with, 12 C.F.R. § 252.82(b); (ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12
C.F.R. § 47.3(b); or (iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b). “Default Right”
has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable. “U.S.
Special Resolution Regime” means each of (i) the Federal Deposit Insurance Act and the regulations promulgated thereunder and (ii) Title II of
the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated thereunder.

SECTION 26. Counterparts; Electronic Signature. This Agreement may be signed by the parties in one or more counterparts
which together shall constitute one and the same agreement among the Parties. Counterparts may be delivered via facsimile, electronic mail
(including any electronic signature covered by the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act, the Electronic
Signatures and Records Act or other applicable law, e.g., www.docusign.com (any such signature, an “ Electronic Signature”)) or other
transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all
purposes. The words “execution,” “signed,” “signature,” and words of like import in this Agreement or in any other certificate, agreement or
document related
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to this Agreement shall include any Electronic Signature, except to the extent electronic notices are expressly prohibited under this Agreement.

[Signature Page Follows]
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If the foregoing is in accordance with your understanding of our agreement, please sign and return to the Company a counterpart hereof,
whereupon this instrument, along with all counterparts, will become a binding agreement between the Agent and the Company in accordance
with its terms.

Very truly yours,

DMC GLOBAL, INC.

By /s/ Michael Kuta
Name: Michael Kuta
Title: Chief Financial Officer

CONFIRMED AND ACCEPTED, as of the date first above
written:

KEYBANC CAPITAL MARKETS INC.

By /s/ Paul Hodermarsky
Authorized Signatory
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EXHIBIT A

FORM OF PLACEMENT NOTICE

From:     [ ]

Cc:         [ ]

To:         [ ]
    
Subject: Equity Distribution—Placement Notice

Gentlemen:

Pursuant to the terms and subject to the conditions contained in the Equity Distribution Agreement between DMC Global, Inc. (the
“Company”) and KeyBanc Capital Markets Inc. (“Agent”) dated as of October [22], 2020 (the “Agreement”), I hereby request on behalf of the
Company that the Agent sell up to [[_] share][$[_] worth of shares]] of the Company’s common stock, par value $0.05 per share, subject to the
Maximum Amount (the “Shares”) at market prices not lower than $[_] per share, [during the period beginning [month] [day], [year] at [time]
[a.m./p.m.], New York City time, and ending [month] [day], [year] at [time] [a.m./p.m.], New York City time.

[The Company may include such other sales parameters as it deems appropriate, subject to the terms and conditions of the Agreement.]

The Company represents and warrants that each representation, warranty, covenant and other agreement of the Company contained in the
Agreement is true and correct on the date hereof, and that the Prospectus, including the documents incorporated by reference therein, and any
applicable issuer free writing prospectus, as of the date hereof, do not contain an untrue statement of a material fact or omit to state a material
fact necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading.

Capitalized terms used herein and not defined herein have the meanings ascribed to them in the Agreement.
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EXHIBIT B

AUTHORIZED INDIVIDUALS FOR PLACEMENT NOTICES AND ACCEPTANCES

KeyBanc Capital Markets Inc.

Mason Wynocker
Email: mwynocker@key.com

Paul Hodermarsky
Email: phodermarsky@key.com

Michael Jones
Email: michael.c.jones@key.com

DMC Global, Inc.

Mike Kuta
Email: mkuta@dmcglobal.com

Kevin Longe
Email: klonge@dmcglobal.com

B-1



EXHIBIT C

COMPENSATION

The Agent shall be paid compensation up to 1.5% of the gross proceeds from the sales of Securities pursuant to the terms of this
Agreement.
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EXHIBIT D

SUBSIDIARIES OF THE COMPANY

Name of Subsidiary State or Jurisdiction of Incorporation
DMC Korea Inc. Colorado
DynaEnergetics Europe GmbH Germany
DYNAenergetics Canada Inc Canada
NobelClad Europe GmbH Germany
DynaEnergetics US, Inc Colorado
Dynamic Materials Corporation (HK) Ltd Hong Kong
Nobelclad Europe SAS France
Dynamic Materials Corporation (Shanghai) Trading Co. Ltd. China
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EXHIBIT E

OFFICER’S CERTIFICATE

I, __________________, the duly qualified and elected __________________, of DMC Global, Inc., a Delaware corporation (“Company”),
solely in my capacity as an officer of the Company, and not in any individual capacity, do hereby certify that I have signed this certificate
pursuant to Sections 7(o) and 9(g) of the Equity Distribution Agreement, dated October 22, 2020, by and between the Company and KeyBanc
Capital Markets Inc. (the “Agent”) (the “Equity Distribution Agreement”), providing for the issuance and sale from time to time by the
Company of shares of the Company’s common stock, par value $0.05 per share, having an aggregate offering price of up to $75,000,000, and
do hereby further certify as follows:

(i) (a) No stop order suspending the effectiveness of the Registration Statement has been issued and no proceedings for that purpose are
pending or are, to the best knowledge of the Company, threatened by the Commission and (b) no order suspending the qualification or
registration of the Shares under the securities or “blue sky” laws of any jurisdiction are in effect and no proceeding for such purpose is pending
before or, to the knowledge of the Company, threatened by the authorities of any such jurisdiction; and (c) except as disclosed to the Agent,
any request for additional information on the part of the staff of the Commission or any such authorities has been complied with to the
satisfaction of the staff of the Commission or such authorities;

(ii) Since the respective dates as of which information is included or incorporated by reference in the Registration Statement and the
Prospectus, there has not been a Material Adverse Effect;

(iii) I have carefully examined the Registration Statement, the Prospectus (including any documents filed under the Exchange Act and
deemed to be incorporated by reference into the Prospectus) and each Permitted Free Writing Prospectus, if any;

(iv) As of the date hereof and as of each Applicable Time subsequent to the immediately preceding Representation Date, if any, neither
the Registration Statement, the Prospectus nor any Permitted Free Writing Prospectus contained any untrue statement of a material fact or
omitted to state any material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not
misleading;

(v) Each of the representations and warranties of the Company contained in the Equity Distribution Agreement are, as of the date
hereof, true and correct, except for those representations and warranties of the Company that speak solely as of a specific date, which are true
and correct as of such date; and

(vi) Each of the covenants and agreements required in the Equity Distribution Agreement to be performed by the Company on or prior
to the date hereof has been duly, timely and fully performed and each condition herein required to be complied with by the Company on or
prior to the date hereof has been duly, timely and fully complied with.
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EXHIBIT F

ISSUER FREE WRITING PROSPECTUSES

None.
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Exhibit 5.1

October 22, 2020

Board of Directors
DMC Global Inc.
11800 Ridge Parkway
Suite 300
Bromfield, Colorado 80021

Ladies and Gentlemen:

We have acted as counsel to DMC Global Inc., a Delaware corporation (the “Company”), in connection with the filing by the
Company of a prospectus supplement dated October 22, 2020 (the “Prospectus Supplement”), which supplements the Company’s
Registration Statement (the “Registration Statement”) on Form S-3 (Registration No. 333-238211) filed with the Securities and Exchange
Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), including the Prospectus dated May 12,
2020 included therein (together with the Prospectus Supplement, the “Prospectus”), relating to the offer and sale of up to $75,000,000 of
shares of the Company’s common stock, par value $0.05 per share (the “Shares”).

The Shares are to be issued pursuant to the Prospectus and an Equity Distribution Agreement, dated as of October 22, 2020, between
the Company and KeyBanc Capital Markets Inc. (the “Equity Distribution Agreement”).

In rendering the opinions set forth below, we have reviewed the Registration Statement, the Prospectus and the Equity Distribution
Agreement. We have also examined the originals, or duplicates or certified or conformed copies, of such corporate and other records,
agreements, documents and other instruments and have made such other investigations as we deemed relevant and necessary in respect of the
authorization and issuance of the Shares, and such other matters as we deemed appropriate. In such examination, we have assumed the
genuineness of all signatures, the authority of each person signing in a representative capacity (other than the Company) any document
reviewed by us, the legal capacity of natural persons, the authenticity of all documents submitted to us as originals, the conformity to original
documents of all documents submitted to us as copies, and the authenticity of the originals of such documents. In conducting our examination
of documents, we have assumed the power, corporate or other, of all parties thereto other than the Company to enter into and perform all
obligations thereunder and have also assumed the due authorization by all requisite action, corporate or other, and the due execution and
delivery by such parties of such documents and that to the extent such documents purport to constitute agreements, such documents constitute
valid and binding obligations of such parties. As to any facts material to our opinion, we have made no independent investigation of such facts
and have relied, to the extent that we deem such reliance proper, upon certificates of public officials and officers or other representatives of the
Company.



DMC Global Inc.
October 22, 2020
Page 2

Based upon the foregoing, and subject to the limitations, qualifications, exceptions and assumptions expressed herein, we are of the
opinion that the Shares, when and to the extent issued and paid for in the manner described in the Registration Statement and the Prospectus
and in accordance with the terms of the Equity Distribution Agreement and the resolutions adopted by the Board of Directors of the Company,
will be duly authorized, validly issued, fully paid and non-assessable.

This opinion is based on the assumption that the number of Shares issued pursuant to the Registration Statement and the Prospectus,
when added to the number of shares of Company common stock issued and outstanding and reserved for issuance, will not exceed the number
of then-authorized shares of Company common stock set forth in the Company’s certificate of incorporation, as amended.

We are members of the Bar of the State of Colorado. Our examination of matters of law in connection with the opinions set forth below
has been limited to, and accordingly our opinions herein are limited to, the General Corporation Law of the State of Delaware, including all
applicable provisions of the Delaware Constitution and reported judicial decisions interpreting such law. We express no opinion with respect to
the laws of any other jurisdiction or of any other law of the State of Delaware.

This opinion is given as of the date hereof and we have no obligation to update this opinion to take into account any change in
applicable law or facts that may occur after the date hereof. We hereby consent to the filing of this opinion as an exhibit to the Current Report
on Form 8-K filed by the Company on the date hereof and to be named in the Prospectus as the attorneys who will pass upon legal matters in
connection with the issuance of the Shares. In giving this consent, we do not hereby admit that we are in the category of persons whose consent
is required under Section 7 of the Securities Act and the rules and regulations of the Commission thereunder.

Very truly yours,

DAVIS GRAHAM & STUBBS LLP



Exhibit 99.1

FOR IMMEDIATE RELEASE: CONTACT:
Geoff High, Vice President of Investor Relations

303-604-3924

DMC GLOBAL REPORTS THIRD QUARTER FINANCIAL RESULTS

• Consolidated third quarter sales were $55.3 million, up 28% sequentially and down 45% from Q3 2019
• Gross margin was 25%, up from 15% in Q2 2020 and down from 36% in Q3 2019
• Operating income was $1.5 million versus $12.8 million in Q3 2019
• Net income was $1.0 million, or $0.07 per diluted share; while adjusted net income* was $1.2 million, or $0.08 per diluted share
• Adjusted EBITDA* was $6.0 million versus negative $1.8 million in Q2 2020 and positive $23.2 million in Q3 2019
• Cash and cash equivalents at September 30, 2020, were $24.6 million, up from $17.2 million at June 30, 2020.
• Net cash* (cash and cash equivalents less total debt) at September 30, 2020, was $12.6 million, up from net cash of $4.5 million at June 30, 2020

BROOMFIELD, Colo. - October 22, 2020 - DMC Global Inc. (Nasdaq: BOOM) today reported financial results for its third quarter ended September
30, 2020.

Consolidated sales were $55.3 million, up 28% sequentially and down 45% versus the third quarter of 2019. The sequential increase reflects improved
demand in North America for integrated perforating systems from DynaEnergetics, DMC’s oilfield products business. North American sales improved
122% sequentially, and were partially offset by a 27% sequential decline in international sales, which can fluctuate based on order timing. Consolidated
third quarter sales also reflect an 8% sequential improvement at NobelClad, DMC’s composite metals business. The sales decline versus last year’s third
quarter reflects the collapse in global oil and gas demand as a result of the Covid-19 pandemic.

Gross margin for the third quarter was 25% versus 15% in the 2020 second quarter and 36% in the 2019 third quarter.

Third quarter operating income was $1.5 million, down from $12.8 million in last year's third quarter.

Net income was $1.0 million, or $0.07 per diluted share, versus net income of $6.9 million, or $0.46 per diluted share, in last year’s third quarter.
Adjusted net income was $1.2 million, or $0.08 per diluted share.

Third quarter adjusted EBITDA was $6.0 million versus a negative $1.8 million in the 2020 second quarter, and a positive $23.2 million in the 2019
third quarter.

Net cash (total cash and cash equivalents less total debt) at September 30, 2020, was $12.6 million, up from net cash of $4.5 million at June 30, 2020.

DynaEnergetics
Third quarter sales at DynaEnergetics were $34.2 million, up 45% sequentially and down 56% from the 2019 third quarter. Gross margin was 24%, up
from 8% in the second quarter of 2020 and down from 39% in last year’s third quarter. Operating income was $2.2 million versus $14.9 million in the
comparable year-ago quarter. Excluding



restructuring charges, adjusted operating income was $2.3 million versus $21.4 million in the 2019 third quarter. Adjusted EBITDA was $4.2 million
versus $23.2 million in last year’s third quarter.

NobelClad
Third quarter sales at NobelClad, DMC's composite metals business, were $21.1 million, up 8% sequentially and down 7% versus the 2019 third quarter.
Gross margin was 26%, up from 25% in the 2020 second quarter and flat versus last year's third quarter. Operating income was $2.5 million versus $2.2
million in the year-ago third quarter. Adjusted EBITDA was $3.4 million versus $3.1 million in last year’s third quarter.

NobelClad’s trailing 12-month book-to-bill ratio at the end of the third quarter was 1.09, and its rolling 12-month bookings were $90 million versus $89
million at June 30, 2020. Order backlog was $42.6 million versus $42.9 million at the end of the second quarter.

Nine-month results
Consolidated sales for the nine-month period were $172.0 million, down 45% versus the same period a year ago. Gross margin was 26% versus 37% in
the 2019 nine-month period. Operating loss was $178,000 versus operating income of $57.9 million in last year’s nine-month period. Net loss for the
period was $485,000, or $0.03 per diluted share, versus net income of $39.3 million, or $2.64 per diluted share, in the same period a year ago.

Nine-month adjusted operating income was $3.1 million and adjusted net income was $1.8 million, or $0.13 per diluted share. Adjusted EBITDA was
$15.5 million versus $76.1 million in last year’s nine-month period.

DynaEnergetics
Nine-month sales at DynaEnergetics were $111.1 million, down 55% from $245.8 million in last year’s nine-month period. Operating income was $3.9
million versus $64.8 million in the comparable year-ago period. Adjusted EBITDA was $12.2 million versus $76.2 million in last year’s nine-month
period.

NobelClad
NobelClad reported nine-month sales of $61.0 million, down 7% from $65.4 million at the nine-month mark last year. Operating income was $5.9
million versus $6.0 million in the comparable year-ago period, while adjusted EBITDA was $8.8 million versus $8.9 million in last year’s nine-month
period.

Management Commentary
President and CEO Kevin Longe said, “The third quarter brought a stronger-than-expected upturn in North American well completion activity, and
DynaEnergetics’ customers were able to quickly accelerate operations, in part by deploying our Factory-assembled, Performance-Assured™ DS
perforating systems, which are delivered just-in-time to the wellsite. In addition, NobelClad reported better-than-expected order shipments. These
factors led to third quarter financial results that exceeded publicly issued guidance.

“Despite the recent improvement in well completion activity, the environment for North America’s unconventional oil and gas industry remains
challenging, and most operators and service companies are actively streamlining operations and reducing costs. Many also are adopting new well-
completion technologies, including DynaEnergetics’ integrated DS perforating systems, which require fewer people and less time to arm and deploy, and
significantly enhance the safety, performance and reliability of our customers’ well-completion programs.

“DynaEnergetics made several additions to its product portfolio during the third quarter, including the DS MicroSet™, a compact, disposable setting tool
used to install the plug at the end of each stage in an unconventional oil or gas well. The factory-assembled tool has performed extremely well in field
trials with multiple customers. It works seamlessly with our DS perforating systems, and is fully disposable, eliminating the dangerous redressing
processes required with most setting tools. DS MicroSet and the new DS Liberator™ ballistic release tool will be commercially available next month.



“DynaEnergetics anticipates fourth quarter demand from North America’s unconventional market will be consistent with the third quarter. However, it
also expects a seasonal decline in international order volume, which is expected to accelerate again in the first half of 2021.”

Longe continued, “During the third quarter, NobelClad booked several orders in the petrochemical sector, as well as the upstream and downstream
energy industries. In addition, shipments began on the first major order from the engineered wood industry, which NobelClad expects could become a
long-term end market.

“We continue to enhance our financial position, and ended the third quarter with cash and cash equivalents of $24.6 million, and net cash of $12.6
million.

“Our third quarter performance was achieved in the midst of difficult market conditions that were made more challenging by the global pandemic. I am
extremely proud of our employees around the world for their efforts to keep themselves and their co-workers safe, while also delivering on our
commitments to our customers.”

Guidance
Michael Kuta, CFO, said fourth quarter 2020 sales are expected in a range of $50 million to $55 million versus the $55.3 million reported in the 2020
third quarter. At the business level, DynaEnergetics is expected to report sales in a range of $30 million to $33 million versus the $34.2 million reported
in 2020 third quarter, while NobelClad’s sales are expected in a range of $20 million to $22 million versus the $21.1 million reported in the 2020 third
quarter.

Consolidated gross margin is expected in a range of 20% to 23% versus 25% in the 2020 third quarter. The anticipated sequential decline reflects an
expected seasonal drop in higher-margin international sales at DynaEnergetics, and a less favorable project mix at NobelClad.

Third quarter selling, general and administrative (SG&A) expense is expected to be approximately $12 million versus the $11.6 million reported in the
2020 third quarter, while amortization expense is expected to be approximately $370,000. Interest expense is expected in a range of $150,000 to
$200,000.

Adjusted EBITDA is expected in a range of $2 million to $4 million versus the $6.0 million in the third quarter of 2020.

Fourth quarter capital expenditures are expected in a range of $2 million to $3 million .

Conference call information
Management will hold a conference call to discuss these results today at 5:00 p.m. Eastern (3:00 p.m. Mountain). The call is available live via the
Internet at: https://www.webcaster4.com/Webcast/Page/2204/38112, or by dialing 844-407-9500 (862-298-0850 for international callers). No passcode
is necessary. Webcast participants should access the website at least 15 minutes early to register and download any necessary audio software. A replay
of the webcast will be available for 90 days and a telephonic replay will be available until November 5, 2020, by calling 877-481-4010 (919-882-2331
for international callers) and entering the Conference ID #38112.

*Use of Non-GAAP Financial Measures
Adjusted EBITDA, adjusted operating income (loss), adjusted net income (loss) , and net cash are non-GAAP (generally accepted accounting principles)
financial measures used by management to measure operating performance and liquidity. Non-GAAP results are presented only as a supplement to the
financial statements based on U.S. generally accepted accounting principles (GAAP). The non-GAAP financial information is provided to enhance the
reader’s understanding of DMC’s financial performance, but no non-GAAP measure should be considered in isolation or as a substitute for financial
measures calculated in accordance with GAAP.



Reconciliations of the most directly comparable GAAP measures to non-GAAP measures are provided within the schedules attached to this release.

EBITDA is defined as net income plus or minus net interest plus taxes, depreciation and amortization. Adjusted EBITDA excludes from EBITDA stock-
based compensation, restructuring and impairment charges and, when appropriate, other items that management does not utilize in assessing DMC’s
operating performance (as further described in the attached financial schedules). Adjusted operating income (loss) is defined as operating income (loss)
plus restructuring and impairment charges and, when appropriate, other items that management does not utilize in assessing DMC’s operating
performance. Adjusted net income (loss) is defined as net income plus restructuring and impairment charges and, when appropriate, other items that
management does not utilize in assessing DMC’s operating performance. Net cash is defined as cash and cash equivalents less total debt. None of these
non-GAAP financial measures are recognized terms under GAAP and do not purport to be an alternative to net income as an indicator of operating
performance or any other GAAP measure.

Management uses adjusted EBITDA in its operational and financial decision-making, believing that it is useful to eliminate certain items in order to
focus on what it deems to be a more reliable indicator of ongoing operating performance. As a result, internal management reports used during monthly
operating reviews feature adjusted EBITDA measures. Management believes that investors may find this non-GAAP financial measure useful for similar
reasons, although investors are cautioned that non-GAAP financial measures are not a substitute for GAAP disclosures. In addition, management
incentive awards are based, in part, on the amount of adjusted EBITDA achieved during relevant periods. EBITDA and adjusted EBITDA are also used
by research analysts, investment bankers and lenders to assess operating performance. For example, a measure similar to adjusted EBITDA is required
by the lenders under DMC’s credit facility.

Net cash is used by management to supplement GAAP financial information and evaluate DMC’s performance, and management believes this
information may be similarly useful to investors. Adjusted operating income (loss) and adjusted net income (loss) are presented because management
believes these measures are useful to understand the effects of restructuring and impairment charges on DMC’s operating income (loss) and net income
(loss), respectively.

Because not all companies use identical calculations, DMC’s presentation of non-GAAP financial measures may not be comparable to other similarly
titled measures of other companies. However, these measures can still be useful in evaluating the company’s performance against its peer companies
because management believes the measures provide users with valuable insight into key components of GAAP financial disclosures. For example, a
company with greater GAAP net income may not be as appealing to investors if its net income is more heavily comprised of gains on asset sales.
Likewise, eliminating the effects of interest income and expense moderates the impact of a company’s capital structure on its performance.

All of the items included in the reconciliation from net income to EBITDA and adjusted EBITDA are either (i) non-cash items (e.g., depreciation,
amortization of purchased intangibles and stock-based compensation) or (ii) items that management does not consider to be useful in assessing DMC’s
operating performance (e.g., income taxes, restructuring and impairment charges). In the case of the non-cash items, management believes that investors
can better assess the company’s operating performance if the measures are presented without such items because, unlike cash expenses, these
adjustments do not affect DMC’s ability to generate free cash flow or invest in its business. For example, by adjusting for depreciation and amortization
in computing EBITDA, users can compare operating performance without regard to different accounting determinations such as useful life. In the case of
the other items, management believes that investors can better assess operating performance if the measures are presented without these items because
their financial impact does not reflect ongoing operating performance.



About DMC
DMC Global is a diversified holding company. Our innovative businesses provide differentiated products and services to niche industrial and
commercial markets around the world. DMC’s objective is to identify well-run businesses and strong management teams and support them with long-
term capital and strategic, legal, technology and operating resources. Our approach helps our portfolio companies grow core businesses, launch new
initiatives, upgrade technologies and systems to support their long-term strategy, and make acquisitions that improve their competitive positions and
expand their markets. DMC’s culture is to foster local innovation versus centralized control, and stand behind our businesses in ways that truly add
value. Today, DMC’s portfolio consists of DynaEnergetics and NobelClad, which collectively address the energy, industrial processing and
transportation markets. Based in Broomfield, Colorado, DMC trades on Nasdaq under the symbol “BOOM.” For more information, visit the Company’s
website at: http://www.dmcglobal.com

###
Safe Harbor Language
Except for the historical information contained herein, this news release contains forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, including fourth quarter guidance on sales,
gross margin, SG&A, amortization expense, interest expense, adjusted EBITDA, capital expenditures; as well as our expectation that the DS MicroSet
and DS Liberator products will be commercially available in November 2020, fourth quarter demand from North America’s unconventional market will
be consistent with the third quarter, international order volume will decline in the fourth quarter and accelerate again in the first half of 2021; and our
expectation that the engineered wood industry could become a meaningful long-term end market for NobelClad. Such statements and information are
based on numerous assumptions regarding present and future business strategies, the markets in which we operate, anticipated costs and ability to
achieve goals. Forward-looking information and statements are subject to known and unknown risks, uncertainties and other important factors that may
cause actual results and performance to be materially different from those expressed or implied by such forward-looking information and statements,
including but not limited to: our ability to realize sales from our backlog; our ability to obtain new contracts at attractive prices; the execution of
purchase commitments by our customers, and our ability to successfully deliver on those purchase commitments; the size and timing of customer orders
and shipments; changes to customer orders; product pricing and margins; our ability to collect on our accounts receivable; fluctuations in customer
demand; our ability to successfully execute and capitalize upon growth opportunities; the success of DynaEnergetics’ product and technology
development initiatives; fluctuations in foreign currencies; fluctuations in tariffs and quotas; the cyclicality of our business; competitive factors; the
timely completion of contracts; the timing and size of expenditures; the timing and price of metal and other raw material; the adequacy of local labor
supplies at our facilities; current or future limits on manufacturing capacity at our various operations; the availability and cost of funds; our ability to
access our borrowing capacity under our credit facility; impacts of COVID-19 and any related preventive or protective actions taken by governmental
authorities and resulting economic impacts, including recessions or depressions; and general economic conditions, both domestic and foreign, impacting
our business and the business of the end-market users we serve; as well as the other risks detailed from time to time in our SEC reports, including the
annual report on Form 10-K for the year ended December 31, 2019. We do not undertake any obligation to release public revisions to any forward-
looking statement, including, without limitation, to reflect events or circumstances after the date of this news release, or to reflect the occurrence of
unanticipated events, except as may be required under applicable securities laws.



DMC GLOBAL INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Amounts in Thousands, Except Share and Per Share Data)
(unaudited)

Three months ended Change
Sep 30, 2020 Jun 30, 2020 Sep 30, 2019 Sequential Year-on-year

NET SALES $ 55,281 $ 43,203 $ 100,094 28 % -45 %
COST OF PRODUCTS SOLD 41,688 36,599 63,870 14 % -35 %

Gross profit 13,593 6,604 36,224 106 % -62 %
Gross profit percentage 25 % 15 % 36 %

COSTS AND EXPENSES:
General and administrative expenses 6,911 6,707 10,128 3 % -32 %
Selling and distribution expenses 4,705 5,488 6,983 -14 % -33 %
Amortization of purchased intangible assets 369 353 394 5 % -6 %
Restructuring expenses and asset impairments 143 2,046 5,898 -93 % -98 %

Total costs and expenses 12,128 14,594 23,403 -17 % -48 %
OPERATING INCOME (LOSS) 1,465 (7,990) 12,821 118 % -89 %
OTHER (EXPENSE) INCOME:

Other (expense) income, net (148) (85) 170 -74 % -187 %
Interest expense, net (170) (156) (387) -9 % 56 %

INCOME (LOSS) BEFORE INCOME TAXES 1,147 (8,231) 12,604 114 % -91 %
INCOME TAX PROVISION (BENEFIT) 139 (2,583) 5,689 105 % -98 %
NET INCOME (LOSS) 1,008 (5,648) 6,915 118 % -85 %
NET INCOME (LOSS) PER SHARE

Basic $ 0.07 $ (0.38) $ 0.47 118 % -85 %

Diluted $ 0.07 $ (0.38) $ 0.46 118 % -85 %
WEIGHTED AVERAGE NUMBER OF SHARES
OUTSTANDING:

Basic 14,820,881 14,832,242 14,632,276 — % 1 %

Diluted 14,820,881 14,832,242 14,851,166 — % — %

DIVIDENDS DECLARED PER COMMON SHARE $ — $ — $ 0.125 



DMC GLOBAL INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Amounts in Thousands, Except Share and Per Share Data)
(unaudited)

Nine months ended Change
Sep 30, 2020 Sep 30, 2019 Year-on-year

NET SALES $ 172,048 $ 311,183 -45 %
COST OF PRODUCTS SOLD 127,381 196,481 -35 %

Gross profit 44,667 114,702 -61 %
Gross profit percentage 26 % 37 %

COSTS AND EXPENSES:
General and administrative expenses 21,744 28,756 -24 %
Selling and distribution expenses 18,720 20,531 -9 %
Amortization of purchased intangible assets 1,076 1,189 -10 %
Restructuring expenses and asset impairments 3,305 6,300 -48 %

Total costs and expenses 44,845 56,776 -21 %
OPERATING (LOSS) INCOME (178) 57,926 -100 %
OTHER (EXPENSE) INCOME:

Other (expense) income, net (118) 492 -124 %
Interest expense, net (564) (1,169) 52 %

(LOSS) INCOME BEFORE INCOME TAXES (860) 57,249 -102 %
INCOME TAX (BENEFIT) PROVISION (375) 17,920 -102 %
NET (LOSS) INCOME (485) 39,329 -101 %
NET (LOSS) INCOME PER SHARE

Basic $ (0.03) $ 2.67 -101 %

Diluted $ (0.03) $ 2.64 -101 %
WEIGHTED AVERAGE NUMBER OF SHARES OUTSTANDING:

Basic 14,759,062 14,589,655 1 %

Diluted 14,759,062 14,800,132 — %

DIVIDENDS DECLARED PER COMMON SHARE $ 0.125 $ 0.165 



DMC GLOBAL INC.
SEGMENT STATEMENTS OF OPERATIONS

(Amounts in Thousands)
(unaudited)

DynaEnergetics
Three months ended Change

Sep 30, 2020 Jun 30, 2020 Sep 30, 2019 Sequential Year-on-year
Net sales $ 34,201 $ 23,643 $ 77,356 45 % -56 %
Gross profit 8,194 1,967 30,543 317 % -73 %
Gross profit percentage 24 % 8 % 39 %
COSTS AND EXPENSES:

General and administrative expenses 3,176 3,157 5,048 1 % -37 %
Selling and distribution expenses 2,445 3,595 4,405 -32 % -44 %
Amortization of purchased intangible assets 269 259 299 4 % -10 %
Restructuring expenses and asset impairments 133 1,851 5,880 -93 % -98 %

Operating income (loss) 2,171 (6,895) 14,911 131 % -85 %
Adjusted EBITDA $ 4,170 $ (3,272) $ 23,193 227 % -82 %

Nine months ended Change
Sep 30, 2020 Sep 30, 2019 Year-on-year

Net sales $ 111,065 $ 245,820 -55 %
Gross profit 29,640 98,116 -70 %
Gross profit percentage 27 % 40 %
COSTS AND EXPENSES:

General and administrative expenses 10,164 13,360 -24 %
Selling and distribution expenses 11,880 13,142 -10 %
Amortization of purchased intangible assets 788 900 -12 %
Restructuring expenses and asset impairments 2,922 5,880 -50 %

Operating income 3,886 64,834 -94 %
Adjusted EBITDA $ 12,218 $ 76,234 -84 %

NobelClad
Three months ended Change

Sep 30, 2020 Jun 30, 2020 Sep 30, 2019 Sequential Year-on-year
Net sales $ 21,080 $ 19,560 $ 22,738 8 % -7 %
Gross profit 5,577 4,802 5,811 16 % -4 %
Gross profit percentage 26 % 25 % 26 %
COSTS AND EXPENSES:

General and administrative expenses 878 797 1,032 10 % -15 %
Selling and distribution expenses 2,106 1,731 2,447 22 % -14 %
Amortization of purchased intangible assets 100 94 95 6 % 5 %
Restructuring expenses and asset impairments 10 195 18 -95 % -44 %

Operating income 2,483 1,985 2,219 25 % 12 %
Adjusted EBITDA $ 3,372 $ 3,061 $ 3,082 10 % 9 %



DMC GLOBAL INC.
SEGMENT STATEMENTS OF OPERATIONS

(Amounts in Thousands)
(unaudited)

Nine months ended Change
Sep 30, 2020 Sep 30, 2019 Year-on-year

Net sales $ 60,983 $ 65,363 -7 %
Gross profit 15,530 17,055 -9 %
Gross profit percentage 25 % 26 %
COSTS AND EXPENSES:

General and administrative expenses 2,649 3,378 -22 %
Selling and distribution expenses 6,388 6,996 -9 %
Amortization of purchased intangible assets 288 289 — %
Restructuring expenses and asset impairments 264 420 -37 %

Operating income 5,941 5,972 -1 %
Adjusted EBITDA $ 8,799 $ 8,869 -1 %



DMC GLOBAL INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(Amounts in Thousands)

Change
Sep 30, 2020 Jun 30, 2020 Dec 31, 2019 Sequential From year-end
(unaudited) (unaudited)

ASSETS

Cash and cash equivalents $ 24,604 $ 17,248 $ 20,353 43 % 21 %
Accounts receivable, net 34,424 33,684 60,855 2 % -43 %
Inventory, net 56,958 59,760 53,728 -5 % 6 %
Other current assets 9,831 8,419 9,417 17 % 4 %

Total current assets 125,817 119,111 144,353 6 % -13 %

Property, plant and equipment, net 107,402 106,453 108,234 1 % -1 %
Purchased intangible assets, net 4,383 4,784 5,880 -8 % -25 %
Other long-term assets 21,681 21,669 18,954 — % 14 %

Total assets $ 259,283 $ 252,017 $ 277,421 3 % -7 %

LIABILITIES AND STOCKHOLDERS’ EQUITY

Accounts payable $ 22,123 $ 21,473 $ 34,758 3 % -36 %
Contract liabilities 5,195 5,226 2,736 -1 % 90 %
Dividend payable — — 1,866 n/a -100 %
Accrued income taxes 7,080 5,727 9,651 24 % -27 %
Current portion of long-term debt 3,125 3,125 3,125 — % — %
Other current liabilities 16,555 14,340 19,287 15 % -14 %

Total current liabilities 54,078 49,891 71,423 8 % -24 %

Long-term debt 8,867 9,595 11,147 -8 % -20 %
Deferred tax liabilities 3,181 2,747 3,786 16 % -16 %
Other long-term liabilities 23,206 19,501 18,924 19 % 23 %
Stockholders’ equity 169,951 170,283 172,141 — % -1 %

Total liabilities and stockholders’ equity $ 259,283 $ 252,017 $ 277,421 3 % -7 %



DMC GLOBAL INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Amounts in Thousands)
(unaudited)

Three months ended
Sep 30, 2020 Jun 30, 2020 Sep 30, 2019

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income (loss) $ 1,008 $ (5,648) $ 6,915 
Adjustments to reconcile net (loss) income to net cash provided by operating activities:

Depreciation 2,451 2,364 2,223 
Amortization of purchased intangible assets 369 353 394 
Amortization of deferred debt issuance costs 55 59 47 
Stock-based compensation 1,595 1,441 1,242 
Deferred income taxes 521 (1,200) 1,236 
Loss (gain) on disposal of property, plant and equipment 114 (14) 26 
Restructuring expenses and asset impairment 143 2,046 5,898 
Change in working capital, net 3,970 6,807 (6,187)

Net cash provided by operating activities 10,226 6,208 11,794 
CASH FLOWS FROM INVESTING ACTIVITIES:

Acquisition of property, plant and equipment (2,206) (2,355) (6,094)
Proceeds on sale of property, plant and equipment 6 14 — 
Net cash used in investing activities (2,200) (2,341) (6,094)

CASH FLOWS FROM FINANCING ACTIVITIES:
Repayments on revolving loans, net — — (7,000)
Repayments on capital expenditure facility (782) (781) (782)
Payment of dividends — (1,883) (298)
Payment of deferred debt issuance costs (4) (84) — 
Net proceeds from issuance of common stock 3 263 — 
Treasury stock purchases (55) (34) (123)
Net cash used in financing activities (838) (2,519) (8,203)

EFFECTS OF EXCHANGE RATES ON CASH 168 (551) (195)

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 7,356 797 (2,698)
CASH AND CASH EQUIVALENTS, beginning of the period 17,248 16,451 14,881 

CASH AND CASH EQUIVALENTS, end of the period $ 24,604 $ 17,248 $ 12,183 



DMC GLOBAL INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Amounts in Thousands)
(unaudited)

Nine months ended
Sep 30, 2020 Sep 30, 2019

CASH FLOWS FROM OPERATING ACTIVITIES:
Net (loss) income (485) 39,329 
Adjustments to reconcile net (loss) Income to net cash provided by operating activities:

Depreciation 7,167 6,178 
Amortization of purchased intangible assets 1,076 1,189 
Amortization of deferred debt issuance costs 154 130 
Stock-based compensation 4,154 3,908 
Deferred income taxes (839) 1,660 
Loss on disposal of property, plant and equipment 113 343 
Restructuring expenses and asset impairments 3,305 6,300 
Change in working capital, net 6,709 (23,941)

Net cash provided by operating activities 21,354 35,096 
CASH FLOWS FROM INVESTING ACTIVITIES:

Acquisition of property, plant and equipment (9,682) (22,377)
Proceeds on sale of property, plant and equipment 20 1,258 
Net cash used in investing activities (9,662) (21,119)

CASH FLOWS FROM FINANCING ACTIVITIES:
Repayments on revolving loans, net — (10,999)
Repayments on capital expenditure facility (2,344) (2,344)
Payment of dividends (3,749) (896)
Payment of deferred debt issuance costs (88) — 
Net proceeds from issuance of common stock 266 358 
Treasury stock purchases (1,123) (1,079)
Net cash used in financing activities (7,038) (14,960)

EFFECTS OF EXCHANGE RATES ON CASH (403) (209)

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 4,251 (1,192)
CASH AND CASH EQUIVALENTS, beginning of the period 20,353 13,375 

CASH AND CASH EQUIVALENTS, end of the period $ 24,604 $ 12,183 



DMC GLOBAL INC.
RECONCILIATIONS OF NON-GAAP FINANCIAL MEASUREMENTS TO MOST

DIRECTLY COMPARABLE GAAP FINANCIAL MEASUREMENTS
(Amounts in Thousands)

(unaudited)

DMC Global

EBITDA and Adjusted EBITDA

Three months ended Change
Sep 30, 2020 Jun 30, 2020 Sep 30, 2019 Sequential Year-on-year

Net income (loss) $ 1,008 $ (5,648) $ 6,915 118 % -85 %
Interest expense, net 170 156 387 9 % -56 %
Income tax provision (benefit) 139 (2,583) 5,689 105 % -98 %
Depreciation 2,451 2,364 2,223 4 % 10 %
Amortization of purchased intangible assets 369 353 394 5 % -6 %

EBITDA 4,137 (5,358) 15,608 177 % -73 %
Restructuring expenses and asset impairments 143 2,046 5,898 -93 % -98 %
Restructuring related inventory write down — — 630 n/a -100 %
Stock-based compensation 1,595 1,441 1,242 11 % 28 %
Other expense (income), net 148 85 (170) 74 % 187 %

Adjusted EBITDA $ 6,023 $ (1,786) $ 23,208 437 % -74 %

Nine months ended Change
Sep 30, 2020 Sep 30, 2019 Year-on-year

Net (loss) income (485) 39,329 -101 %
Interest expense, net 564 1,169 -52 %
Income tax (benefit) provision (375) 17,920 -102 %
Depreciation 7,167 6,178 16 %
Amortization of purchased intangible assets 1,076 1,189 -10 %

EBITDA 7,947 65,785 -88 %
Restructuring expenses and asset impairments 3,305 6,300 -48 %
Restructuring related inventory write down — 630 -100 %
Stock-based compensation 4,154 3,908 6 %
Other expense (income), net 118 (492) 124 %

Adjusted EBITDA $ 15,524 $ 76,131 -80 %

Adjusted operating income



DMC GLOBAL INC.
RECONCILIATIONS OF NON-GAAP FINANCIAL MEASUREMENTS TO MOST

DIRECTLY COMPARABLE GAAP FINANCIAL MEASUREMENTS
(Amounts in Thousands)

(unaudited)

Three months ended Change
Sep 30, 2020 Jun 30, 2020 Sep 30, 2019 Sequential Year-on-year

Operating income (loss), as reported $ 1,465 $ (7,990) $ 12,821 118 % -89 %
Restructuring programs:

DynaEnergetics 133 1,851 5,880 -93 % -98 %
NobelClad 10 195 18 -95 % -44 %

Restructuring related inventory write down — — 630 n/a -100 %

Adjusted operating income (loss) $ 1,608 $ (5,944) $ 19,349 127 % -92 %

Nine months ended Change
Sep 30, 2020 Sep 30, 2019 Year-on-year

Operating (loss) income, as reported $ (178) $ 57,926 -100 %
Restructuring programs:

DynaEnergetics 2,922 5,880 -50 %
NobelClad 264 420 -37 %
Corporate 119 — n/a

Restructuring related inventory write down — 630 -100 %

Adjusted operating income $ 3,127 $ 64,856 -95 %

Adjusted Net Income and Adjusted Diluted Earnings per Share
Three months ended September 30, 2020

Pretax Tax Net Diluted EPS
Net income, as reported $ 1,147 $ 139 $ 1,008 $ 0.07 
Restructuring programs:

DynaEnergetics 133 (39) 172 0.01 
NobelClad 10 3 7 — 

Adjusted net income $ 1,290 $ 103 $ 1,187 $ 0.08 

Three months ended June 30, 2020
Pretax Tax Net Diluted EPS

Net loss, as reported $ (8,231) $ (2,583) $ (5,648) $ (0.38)
Restructuring programs:

DynaEnergetics 1,851 728 1,123 0.08 
NobelClad 195 65 130 0.01 

Adjusted net loss $ (6,185) $ (1,790) $ (4,395) $ (0.29)



DMC GLOBAL INC.
RECONCILIATIONS OF NON-GAAP FINANCIAL MEASUREMENTS TO MOST

DIRECTLY COMPARABLE GAAP FINANCIAL MEASUREMENTS
(Amounts in Thousands)

(unaudited)

Three months ended September 30, 2019
Pretax Tax Net Diluted EPS

Net income, as reported $ 12,604 $ 5,689 $ 6,915 $ 0.46 
Restructuring programs:

DynaEnergetics 5,880 77 5,803 0.40 
NobelClad 18 — 18 — 

Restructuring related inventory write down 630 — 630 0.04 

Adjusted net income $ 19,132 $ 5,766 $ 13,366 $ 0.90 

Nine months ended September 30, 2020
Pretax Tax Net Diluted EPS

Net loss, as reported $ (860) $ (375) $ (485) $ (0.03)
Restructuring programs:

DynaEnergetics 2,922 896 2,026 0.14 
NobelClad 264 77 187 0.01 
Corporate 119 25 94 0.01 

Adjusted net income $ 2,445 $ 623 $ 1,822 $ 0.13 

Nine months ended September 30, 2019
Pretax Tax Net Diluted EPS

Net income, as reported $ 57,249 $ 17,920 $ 39,329 $ 2.64 
Restructuring programs:

DynaEnergetics 5,880 77 5,803 0.39 
NobelClad 420 — 420 0.03 

Restructuring related inventory write down 630 — 630 0.04 

Adjusted net income $ 64,179 $ 17,997 $ 46,182 $ 3.10 



DMC GLOBAL INC.
RECONCILIATIONS OF NON-GAAP FINANCIAL MEASUREMENTS TO MOST

DIRECTLY COMPARABLE GAAP FINANCIAL MEASUREMENTS
(Amounts in Thousands)

(unaudited)

Return on Invested Capital

Three months ended
Sep 30, 2019 Dec 31, 2019 Mar 31, 2020 Jun 30, 2020 Sep 30, 2020

Operating income (loss) 12,821 $ 499 $ 6,347 $ (7,990) $ 1,465 
Income tax provision (benefit) (1) 5,782 5,227 2,107 (2,509) 177 
Net operating profit (loss) after taxes (NOPAT) 7,039 (4,728) 4,240 (5,481) 1,288 
Trailing Twelve Months NOPAT 1,070 (4,681)

Balances as of
Jun 30, 2019 Sep 30, 2019 Dec 31, 2019 Mar 31, 2020 Jun 30, 2020 Sep 30, 2020

Allowance for doubtful accounts 428 405 967 2,320 2,882 2,709 
Deferred tax assets (3,656) (3,431) (3,836) (3,902) (4,157) (4,070)
Deferred tax liabilities 458 1,469 3,786 3,692 2,747 3,181 
Accrued income taxes 9,419 10,427 9,651 8,666 5,727 7,080 
Current portion of lease liabilities 2,016 1,944 1,716 1,618 1,846 1,804 
Long-term portion of lease liabilities 9,506 9,487 9,777 9,454 10,430 10,155 
Current portion of long-term debt 3,125 3,125 3,125 3,125 3,125 3,125 
Long-term debt 32,744 25,010 11,147 10,406 9,595 8,867 
Total stockholders' equity 163,501 167,076 172,141 173,689 170,283 169,951 
Total invested capital 217,541 215,512 208,474 209,068 202,478 202,802 
Average invested capital 206,300 210,010 209,157 

Trailing Twelve Months Return on Invested Capital (ROIC) 18 % 12 % 1 % (2)%

(1) Tax calculation for NOPAT:
Three months ended Twelve months ended Three months ended

Sep 30, 2019 Dec 31, 2019 Dec 31, 2019 Mar 31, 2020 Jun 30, 2020 Sep 30, 2020
Income (loss) before income taxes 12,604 (547) 56,702 6,224 (8,231) 1,147 
Income tax provision (benefit) 5,689 4,741 22,661 2,069 (2,583) 139 
Effective tax rate 45.1 % (866.7)% 40.0 % 33.2 % 31.4 % 12.1 %



DMC GLOBAL INC.
RECONCILIATIONS OF NON-GAAP FINANCIAL MEASUREMENTS TO MOST

DIRECTLY COMPARABLE GAAP FINANCIAL MEASUREMENTS
(Amounts in Thousands)

(unaudited)

DynaEnergetics
Three months ended Change

Sep 30, 2020 Jun 30, 2020 Sep 30, 2019 Sequential Year-on-year
Operating income (loss), as reported $ 2,171 $ (6,895) $ 14,911 131 % -85 %
Adjustments:

Restructuring 133 1,851 5,880 -93 % -98 %
Restructuring related inventory write down — — 630 n/a -100 %

Adjusted operating (loss) income 2,304 (5,044) 21,421 146 % -89 %
Depreciation 1,597 1,513 1,473 6 % 8 %
Amortization of purchased intangibles 269 259 299 4 % -10 %

Adjusted EBITDA $ 4,170 $ (3,272) $ 23,193 227 % -82 %

Nine months ended
Sep 30, 2020 Sep 30, 2019 Year-on-year

Operating income, as reported $ 3,886 $ 64,834 -94 %
Adjustments:

Restructuring 2,922 5,880 -50 %
Restructuring related inventory write down — 630 -100 %

Adjusted operating income 6,808 71,344 -90 %
Depreciation 4,622 3,990 16 %
Amortization of purchased intangibles 788 900 -12 %

Adjusted EBITDA $ 12,218 $ 76,234 -84 %

NobelClad
Three months ended Change

Sep 30, 2020 Jun 30, 2020 Sep 30, 2019 Sequential Year-on-year
Operating income, as reported $ 2,483 $ 1,985 $ 2,219 25 % 12 %
Adjustments:

Restructuring expenses and asset impairments 10 195 18 -95 % -44 %

Adjusted operating income 2,493 2,180 2,237 
Depreciation 779 787 750 -1 % 4 %
Amortization of purchased intangibles 100 94 95 6 % 5 %

Adjusted EBITDA $ 3,372 $ 3,061 $ 3,082 10 % 9 %



DMC GLOBAL INC.
RECONCILIATIONS OF NON-GAAP FINANCIAL MEASUREMENTS TO MOST

DIRECTLY COMPARABLE GAAP FINANCIAL MEASUREMENTS
(Amounts in Thousands)

(unaudited)

Nine months ended
Sep 30, 2020 Sep 30, 2019 Year-on-year

Operating income, as reported $ 5,941 $ 5,972 -1 %
Adjustments:

Restructuring expenses and asset impairments 264 420 -37 %

Adjusted operating income 6,205 6,392 
Depreciation 2,306 2,188 5 %
Amortization of purchased intangibles 288 289 — %

Adjusted EBITDA $ 8,799 $ 8,869 -1 %


