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                         DYNAMIC MATERIALS CORPORATION
                             551 ASPEN RIDGE DRIVE
                           LAFAYETTE, COLORADO 80026

                    NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

                        TO BE HELD ON SEPTEMBER 12, 2000

To the Stockholders of
DYNAMIC MATERIALS CORPORATION:                                     July 21, 2000

     NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of DYNAMIC
MATERIALS CORPORATION, a Delaware corporation (the "Company"), will be held on
September 12, 2000 at 9:00 a.m. local time at 551 Aspen Ridge Drive, Lafayette,
Colorado, 80026 for the following purposes:

     1. To elect Bernard Hueber and Gerard Munera as directors to hold office
until the 2003 Meeting of Stockholders.

     2. To approve amendments to the Company's Employee Stock Purchase Plan to
increase the number of common shares authorized for issuance by 50,000 shares.

     3. To ratify the selection of Arthur Andersen LLP as independent
accountants of the Company for its fiscal year ending December 31, 2000.

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

     The foregoing items of business are more fully described in the Proxy
Statement accompanying this Notice.

     The Board of Directors has fixed the close of business on July 21, 2000, as
the record date for the determination of stockholders entitled to notice of and
to vote at this Annual Meeting and at any adjournment or postponement thereof.

                                            By Order of the Board of Directors,

                                            /s/ RICHARD A. SANTA
                                            ------------------------------------
                                            RICHARD A. SANTA
                                            Vice President, Finance, Chief
                                            Financial
                                            Officer and Secretary

Lafayette, Colorado

     ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND THE MEETING IN PERSON.
WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING, PLEASE COMPLETE, DATE, SIGN AND
RETURN THE ENCLOSED PROXY AS PROMPTLY AS POSSIBLE IN ORDER TO ENSURE YOUR
REPRESENTATION AT THE MEETING. A RETURN ENVELOPE (WHICH IS POSTAGE PREPAID IF
MAILED IN THE UNITED STATES) IS ENCLOSED FOR THAT PURPOSE. EVEN IF YOU HAVE
GIVEN YOUR PROXY, YOU MAY STILL VOTE IN PERSON IF YOU ATTEND THE MEETING. PLEASE
NOTE, HOWEVER, THAT IF YOUR SHARES ARE HELD OF RECORD BY A BROKER, BANK OR OTHER
NOMINEE AND YOU WISH TO VOTE AT THE MEETING, YOU MUST OBTAIN FROM THE RECORD
HOLDER A PROXY ISSUED IN YOUR NAME.

                         DYNAMIC MATERIALS CORPORATION
                             551 ASPEN RIDGE DRIVE
                           LAFAYETTE, COLORADO 80026

                             ---------------------

                                PROXY STATEMENT
                       FOR ANNUAL MEETING OF STOCKHOLDERS
                        TO BE HELD ON SEPTEMBER 12, 2000

                             ---------------------

                 INFORMATION CONCERNING SOLICITATION AND VOTING

GENERAL

     The enclosed proxy is solicited on behalf of the Board of Directors of
Dynamic Materials Corporation (the "Board"), a Delaware corporation (the
"Company"), for use at the Annual Meeting of Stockholders to be held on
September 12, 2000 at 9:00 a.m. local time (the "Annual Meeting"), or at any
adjournment or postponement thereof, for the purposes set forth herein and in
the accompanying Notice of Annual Meeting. The Annual Meeting will be held at
551 Aspen Ridge Drive, Lafayette, Colorado, 80026. The Company intends to mail
this proxy statement and accompanying proxy card on or about July 26, 2000, to
all stockholders entitled to vote at the Annual Meeting.



SOLICITATION

     The Company will bear the entire cost of solicitation of proxies, including
preparation, assembly, printing and mailing of this proxy statement, the proxy
and any additional information furnished to stockholders. Copies of solicitation
materials will be furnished to banks, brokerage houses, fiduciaries and
custodians holding in their names shares of Common Stock of the Company ("Common
Stock") beneficially owned by others to forward to such beneficial owners. The
Company may reimburse persons representing beneficial owners of Common Stock for
their costs of forwarding solicitation materials to such beneficial owners.
Original solicitation of proxies by mail may be supplemented by telephone,
telegram or personal solicitation by directors, officers or other regular
employees of the Company. No additional compensation will be paid to directors,
officers or other regular employees for such services.

VOTING RIGHTS AND OUTSTANDING SHARES

     Only holders of record of Common Stock at the close of business on July 21,
2000 will be entitled to notice of and to vote at the Annual Meeting. At the
close of business on July 21, 2000, the Company had outstanding and entitled to
vote 4,973,768 shares of Common Stock. Each holder of record of Common Stock on
such date will be entitled to one vote for each share held on all matters to be
voted upon at the Annual Meeting.

     All votes will be tabulated by the inspector of elections appointed for the
meeting, who will separately tabulate affirmative and negative votes,
abstentions and broker non-votes. Abstentions and broker non-votes will be
considered present at the Annual Meeting for the purpose of establishing a
quorum.

     With regard to the election of directors, votes may be cast in favor or
withheld; votes that are withheld will be excluded entirely from the vote and
will have no effect.

     Abstentions may be specified on the proposals to approve the increase of
the number of shares of Common Stock authorized for issuance under the Company's
Employee Stock Purchase Plan (the "Purchase Plan") and to ratify the Company's
auditors. Abstentions on the proposals to approve the increase of the number of
shares of Common Stock authorized for issuance under the Purchase Plan and to
ratify the Company's auditors will have no effect.

     Brokerage firms who hold shares in "street name" for customers have the
authority to vote those shares with respect to the election of directors and the
ratification of the appointment of the Company's auditors if such firms have not
received voting instructions from a beneficial owner. Brokers will not have
authority to vote shares with respect to the proposal to approve the increase of
Common Stock reserved under the Purchase Plan. The failure of a broker to vote
shares in the absence of instructions (a "broker non-vote") will have no effect
with respect to the proposal to approve the increase of Common Stock reserved
under the Purchase Plan.

REVOCABILITY OF PROXIES

     Any person giving a proxy pursuant to this solicitation has the power to
revoke it at any time before it is voted. It may be revoked by filing with the
Secretary of the Company at the Company's principal executive office, 551 Aspen
Ridge Road, Lafayette, Colorado 80026, a written notice of revocation or a duly
executed proxy bearing a later date, or it may be revoked by attending the
meeting and voting in person. Attendance at the meeting will not, by itself,
revoke a proxy. If no direction is indicated, the shares will be voted FOR the
election of each of the nominees for director, FOR the increase of Common Stock
reserved under the Purchase Plan and FOR the selection of Arthur Andersen LLP as
the Company's independent accountants for the current fiscal year. The persons
named in the proxies will have discretionary authority to vote all proxies with
respect to additional matters that are properly presented for action at the
Annual Meeting.

STOCKHOLDER PROPOSALS

     Proposals of stockholders that are intended to be presented at the
Company's 2001 Annual Meeting of Stockholders must be received by the Company
not later than December 20, 2000 in order to be included in the proxy statement
and proxy relating to that Annual Meeting.

     Any stockholder proposal to be considered at the Company's 2001 Annual
Meeting of Stockholders, but not included in the proxy materials, must be
submitted in writing and received by the Company not fewer than 60 days prior to
the 2001 Annual Meeting; provided, however, that in the event that fewer than 70
days' notice or public announcement of the date of the meeting is given or made
to stockholders, notice by the stockholder to be timely must be so received not
later than the close of business on the tenth day following the day on which
public announcement of the date of such meeting is first made by the Company.
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                                   PROPOSAL 1

                             ELECTION OF DIRECTORS

     There are two nominees for election to the Board at the Annual Meeting.
Each director to be elected will hold office for a three-year term. In any
event, a director elected pursuant to this proxy statement will hold office
until his successor is elected and is qualified, or until such director's
earlier death, resignation or removal.

     Shares represented by executed proxies will be voted, if authority to do so
is not withheld, for the election of the two nominees named below. In the event
that any nominee should be unavailable for election as a result of an unexpected
occurrence, such shares will be voted for the election of such substitute
nominee as management may propose. Each person nominated for election has agreed
to serve if elected and management has no reason to believe that any nominee
will be unable to serve. Directors are elected by a plurality of the votes
present in person or represented by proxy and entitled to vote.

                                    NOMINEES

     The names of the nominees and certain information about them are set forth
below.

     Mr. Bernard Hueber. Mr. Hueber, age 58, has served as director of the
Company and has been the Chairman of the Board of the Company since June 2000.
Mr. Hueber also currently serves as the Chairman of the Board and Chief
Executive Officer of Nobel Explosifs France, a company engaged in the
manufacture and sale of commercial explosives for industrial applications and
the explosive cladding business, a position he has held since 1990.

     Mr. Gerard Munera. Since October 1996, Mr. Munera, age 64, has been
chairman and CEO of Synergex, a personally controlled holding company, with
majority participations in Arcadia (a manufacturer of low rise curtain walls,
store fronts and office partitions) and in Estancia El Olmo, a large cattle
ranch, as well as in other companies, particularly in the gold mining and high
technology industries. Between 1990 and 1991, Mr. Munera was Senior Vice
President Corporate Planning and Development and member of the Executive
Committee of RTZ plc. Between 1991 and 1994, Mr. Munera was President of Minorco
(USA), a diversified $1.5 billion natural resources group. From 1994 to October
1996, Mr. Munera was Chairman and CEO of Latin American Gold Inc., a gold
exploration and mining company.

                       THE BOARD OF DIRECTORS RECOMMENDS
                     A VOTE IN FAVOR OF EACH NAMED NOMINEE

          DIRECTORS CONTINUING IN OFFICE UNTIL THE 2001 ANNUAL MEETING

     Dr. George W. Morgenthaler. Dr. Morgenthaler, age 73, has served as a
director of the Company since June 1986 and during the period from 1971 to 1976.
Dr. Morgenthaler has been a Professor of Aerospace Engineering at the University
of Colorado at Boulder since 1986. He has served as Department Chair, Director
of the University of Colorado's BioServe Commercial Space Center and Associate
Dean of Engineering for research. Previously, Dr. Morgenthaler was Vice
President of Technical Operations at Martin Marietta's Denver Aerospace
Division, Vice President Primary Products Division of Martin Marietta Aluminum
Co. and Vice President and General Manager of the Baltimore Division of Martin
Marietta Aerospace Co. Dr. Morgenthaler has served as a director of Computer
Technology Assoc. Inc. from 1993 to 1999 and served as a director of Columbia
Aluminum Company from 1987 to 1996.

     Mr. Bernard Fontana. Mr. Fontana, age 39, has served as a director of the
Company and has been the President and Chief Executive Officer of the Company
since June 2000. Mr. Fontana has also been Vice President of GROUPE SNPE, North
America since September 1999, and President of SNPE, Inc. since November 1999.
Mr. Fontana was Vice President of Strategy and Business Development of the
Chemicals division of GROUPE SNPE from June 1998 to September 1999, General
Manager of SNPE CHIMIE from September 1996 to June 1998 and General Manager of
Bergerac N.C., a business unit of GROUPE SNPE, from 1992 to September 15, 1996.
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          DIRECTORS CONTINUING IN OFFICE UNTIL THE 2002 ANNUAL MEETING

     Mr. Dean K. Allen. Mr. Allen, age 64, has served the Company as a director
since July 1993. Mr. Allen is President of Parsons Europe, Middle East and South
Africa, the regional businesses of Parsons corporation, an engineering and
construction company serving the energy and chemicals, infrastructure and
transportation markets, a position he has held since February 1996. In January
1996, Mr. Allen was in the process of making an international relocation from
the Netherlands to London. Mr. Allen was Vice President and General Manager of
Raytheon Engineers and Constructors, Europe, from February 1994 to December
1995.

     Mr. Bernard Riviere. Mr. Riviere, age 60, has served as director of the



Company since June 2000. Mr. Riviere has served as Senior Vice President of
GROUPE SNPE since September 1999. Mr. Riviere was Senior Vice President of the
Chemicals division of GROUPE SNPE from April 1996 to September 1999 and Senior
Vice President of Business Development for GROUPE SNPE from September 1994 to
April 1996.

     Mr. Michel Philippe. Mr. Philippe, age 56, has served as a director of the
Company since June 2000. Mr. Philippe is currently Corporate Senior Vice
President of Financial and Legal Affairs of GROUPE SNPE, a position he has held
since 1990.

EXECUTIVE OFFICERS

     The following individuals serve as executive officers of the Company. Each
executive officer is elected by the Board of Directors and serves at the
pleasure of the Board.

<TABLE>
<CAPTION>
NAME                                                         POSITION                    AGE
- ----                                                         --------                    ---
<S>                                         <C>                                          <C>
Mr. Bernard Fontana.......................  President and Chief Executive Officer        39
Mr. Joseph P. Allwein.....................  Vice-President and Chief Operating Officer   48
Mr. Richard A. Santa......................  Vice President, Finance, Chief Financial     49
                                            Officer and Secretary
Mr. Mark W. Jarman........................  Vice President of Corporate Development      39
Mr. John G. Banker........................  Vice President, Marketing and Sales,         53
                                            Bonding Division
</TABLE>

     Mr. Bernard Fontana. Mr. Fontana has been Vice President of GROUPE SNPE,
North America since September 1999, and President of SNPE, Inc. since November
1999. Mr. Fontana was Vice President of Strategy and Business Development of the
Chemicals division of GROUPE SNPE from June 1998 to September 1999, General
Manager of SNPE CHIMIE from September 1996 to June 1998 and General Manager of
Bergerac N.C., a business unit of GROUPE SNPE, from 1992 to September 15, 1996.

     Mr. Joseph P. Allwein. Mr. Allwein served the Company as a director from
January 1999 until his resignation in June 2000 in connection with the
acquisition of control of the Company by SNPE, Inc., and, from September 1998
until June 14, 2000, served as the Company's President and Chief Executive
Officer. Mr. Allwein became Vice President and General Manager of Spin Forge, a
division of the Company, in March 1998, when the Company acquired certain assets
of Spin Forge, LLC. Mr. Allwein was a principal shareholder of and served as
President of Spin Forge from March 1996 until March 1998. From 1991 to March
1996, Mr. Allwein was President of Hoover Containment Systems, Inc. ("HCS"), a
subsidiary of Hoover Group, Inc. ("Hoover"). Mr. Allwein served as the President
and principal shareholder of HCS (then known as Lube Cube Inc.) from 1988 until
its acquisition by Hoover in 1991.

     Mr. Richard A. Santa. Mr. Santa has served as Vice President of Finance,
Chief Financial Officer and Secretary of the Company since October 1996 and
served as interim Chief Financial Officer from August 1996 to October 1996.
Prior to joining the Company in August 1996, Mr. Santa was Corporate Controller
of Scott Sports Group Inc. from September 1993 to April 1996. From April 1996 to
August 1996, Mr. Santa was a private investor. From June 1992 to August 1993 Mr.
Santa was Chief Financial Officer of Scott USA, a sports equipment manufacturer
and distributor. Earlier in his career, Mr. Santa was a senior manager with
Price Waterhouse, where he was employed for ten years.
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     Mr. Mark W. Jarman. Mr. Jarman has served as Vice President of Corporate
Development of the Company since September 1998 and served as Manager of New
Business Development from October 1996 to September 1998. Prior to joining the
Company in October 1996, Mr. Jarman was an Account Executive with Carl Thompson
Associates from January 1996 to October 1996. From May 1995 to January 1996, Mr.
Jarman was a principal of Smith Jarman, Inc., an investor relations consulting
firm. From March 1993 to May 1995 Mr. Jarman was Vice President of Marketing and
New Business Development at Nordby International.

     Mr. John G. Banker. Mr. Banker was appointed Vice President, Marketing and
Sales, Bonding Division on June 14, 2000. From June 1996 to June 2000, Mr.
Banker was President of CLAD Metal Products Inc. From 1977 to June 1996, Mr.
Banker was employed by the Company in various technical, sales, and management
positions, holding the position of Sr. Vice President, Sales and New Business
Development from June 1991 to July 1995.

BOARD COMMITTEES AND MEETINGS

     During the fiscal year ended December 31, 1999, the Board of Directors held
11 meetings. The Board has an Audit Committee, a Compensation Committee and a
Stock Option Committee.



     The Audit Committee meets with the Company's independent accountants at
least annually to review the results of the annual audit and discuss the
financial statements; recommends to the Board the independent accountants to be
retained; and receives and considers the accountants' comments as to controls,
adequacy of staff and management performance and procedures in connection with
audit and financial controls. During the year ended December 31, 1999, the Audit
Committee was composed of two non-employee directors who meet the definition of
"independent directors" under the National Association of Securities Dealers'
listing standards, Mr. Bartlett and Dr. Morgenthaler. The Audit Committee met
twice during such fiscal year.

     In June 2000, the Board adopted a written Charter of the Audit Committee,
which is attached hereto as Exhibit A. The Charter requires that commencing on
or before June 14, 2001, the Audit Committee be comprised of three or more
independent directors, at least one of whom has relevant financial or accounting
experience.

     The Compensation Committee makes recommendations concerning salaries and
incentive compensation, awards stock options to employees and non-employee
directors under the Company's stock option plans and otherwise determines
compensation levels and performs such other functions regarding compensation as
the Board may delegate. During the year ended December 31, 1999, the
Compensation Committee was composed of three non-employee directors, Mr. Allen,
Mr. Bartlett and Dr. Morgenthaler. It met once during such fiscal year.

     During the fiscal year ended December 31, 1999, each Board member attended
75% or more of the meetings of the Board and of the committees on which he
served that were held during the period for which he served as a director or
committee member, respectively.

     The Stock Option Committee was created in connection with the acquisition
of control of the Company by SNPE, Inc. in June 2000 to consider and approve
grants of stock options to directors, officers, employees or affiliates of the
Company or SNPE, Inc. The Stock Option Committee is comprised of four directors,
of whom two were appointed by the Company, Dr. Morgenthaler and Mr. Allen, and
two were appointed by SNPE, Inc., Mr. Philippe and Mr. Hueber.
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                                   PROPOSAL 2

                   APPROVAL OF THE AMENDMENT AND RESTATEMENT
                      OF THE EMPLOYEE STOCK PURCHASE PLAN

     In March 1997, the Board adopted, and the Company's stockholders
subsequently approved, the Purchase Plan. As of June 14, 2000, there were
125,000 shares of Common Stock authorized for issuance under the Purchase Plan.
As of December 31, 1999, the Company had issued 47,606 shares under the Purchase
Plan and 77,394 shares remained available for issuance.

     On June 14, 2000, the Board approved an increase of the number of shares
authorized for issuance under the Purchase Plan by 50,000 shares, from a total
of 125,000 shares to 175,000 shares. The Board approved the increase in the
number of shares authorized for issuance under the Purchase Plan to ensure that
the Company can continue to provide a means by which employees of the Company
may be given an opportunity to purchase Common Stock of the Company.

     Stockholders are requested in this Proposal 2 to approve the increase in
the number of shares authorized for issuance under the Purchase Plan. The
affirmative vote of the holders of a majority of the stock present in person or
represented by proxy at the meeting and entitled to vote will be required to
approve the increase in the number of shares authorized for issuance under the
Purchase Plan. Broker non-votes and abstentions are counted towards a quorum and
will have no effect on this matter being approved. A copy of the Purchase Plan,
including the amendment proposed in this Proposal 2, is attached hereto as
Exhibit B.

     The essential features of the Purchase Plan are outlined below:

PURPOSE

     The purpose of the Purchase Plan is to provide a means by which employees
of the Company (and any parent or subsidiary of the Company designated by the
Board to participate in the Purchase Plan) may be given an opportunity to
purchase Common Stock of the Company through payroll deductions, to assist the
Company in retaining the services of its employees, to secure and retain the
services of new employees and to provide incentives for such persons to exert
maximum efforts for the success of the Company.

     The rights to purchase Common Stock granted under the Purchase Plan are
intended to qualify as options issued under an "employee stock purchase plan" as
that term is defined in Section 423(b) of the Code.

ADMINISTRATION



     The Purchase Plan is administered by the Board, which has the final power
to construe and interpret the Purchase Plan and the rights granted under it. The
Board has the power, subject to the provisions of the Purchase Plan, to
determine when and how rights to purchase Common Stock of the Company will be
granted, the provisions of each offering of such rights (which need not be
identical), and whether any parent or subsidiary of the Company shall be
eligible to participate in such plan. The Board has delegated administration of
such plan to the Compensation Committee.

OFFERINGS

     The Purchase Plan is implemented by offerings of rights to all eligible
employees from time to time by the Board. Generally, each such offering is of
six months' duration.

ELIGIBILITY

     Any person who is customarily employed at least 20 hours per week and five
months per calendar year by the Company (or by any parent or subsidiary of the
Company designated from time to time by the Board) on the first day of an
offering period is eligible to participate in that offering under the Purchase
Plan, provided such employee has been in the continuous employ of the Company
for such continuous period not equal to or greater than two years as the Board
may require. The Board may provide that officers of the Company who are "highly
compensated" as defined in the Code are not eligible to participate in an
offering.
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     Notwithstanding the foregoing, no employee is eligible for the grant of any
rights under the Purchase Plan if, immediately after such grant, the employee
would own, directly or indirectly, stock possessing 5% or more of the total
combined voting power or value of all classes of stock of the Company or of any
parent or subsidiary of the Company (including any stock which such employee may
purchase under all outstanding rights and options), nor will any employee be
granted rights that would permit him to buy more than $25,000 worth of stock
(determined at the fair market value of the shares at the time such rights are
granted) under all employee stock purchase plans of the Company in any calendar
year.

PARTICIPATION IN THE PLAN

     An eligible employee becomes a participant in the Purchase Plan by
delivering to the Company, within the time period specified in the offering date
for the offering, an agreement authorizing payroll deductions of up to 15% of
such employee's earnings (as defined by the Board for each offering) during the
specified purchase period.

PURCHASE PRICE

     The purchase price per share at which shares are sold in an offering under
the Purchase Plan may not be less than the lower of (a) 85% of the fair market
value of a share of Common Stock on the date of commencement of the offering, or
(b) 85% of the fair market value of a share of Common Stock on the date on which
rights are exercised and purchases of such shares are made ("Purchase Date").

PAYMENT OF PURCHASE PRICE; PAYROLL DEDUCTIONS

     The purchase price of the shares is accumulated by payroll deductions over
the offering period. A participant may reduce (including to zero) or increase or
begin such payroll deductions after the beginning of any offering period only as
provided for in the offering. All payroll deductions made for a participant are
credited to his or her account under the Purchase Plan and deposited with the
general funds of the Company. A participant may make additional payments into
such account only if specifically provided for in the offering and only if the
participant has not had the maximum amount withheld during the offering period.

PURCHASE OF STOCK

     By executing an agreement to participate in the Purchase Plan, the employee
is entitled to purchase shares under such plan. In connection with offerings
made under the Purchase Plan, the Board may specify a maximum number of shares
any employee may be granted the right to purchase and the maximum aggregate
number of shares which may be purchased pursuant to such offering by all
participants. In addition, in connection with any offering that contains more
than one Purchase Date, the Board may specify a maximum aggregate number of
shares which may be purchased pursuant to such offering by all eligible
employees. If the aggregate number of shares to be purchased upon exercise of
rights granted in the offering would exceed any such maximum aggregate number,
the Board would make a pro rata allocation of the shares available in a uniform
and equitable manner. Unless the employee's participation is discontinued, his
or her right to purchase shares is exercised automatically at the applicable
price on one or more Purchase Dates established by the Board.

WITHDRAWAL



     While each participant in the Purchase Plan is required to sign an
agreement authorizing payroll deductions, the participant may withdraw from a
given offering and terminate his or her payroll deductions by delivering to the
Company a notice of withdrawal from the Purchase Plan. Such withdrawal may be
elected at any time prior to the end of the applicable offering period except as
provided by the Board in the offering.

     Upon any withdrawal from an offering by the employee, the Company will
distribute to the employee his or her accumulated payroll deductions without
interest, and such employee's interest in the offering will be automatically
terminated. The employee is not entitled to again participate in such offering.
An employee's withdrawal from an offering will not have any effect upon such
employee's eligibility to participate in subsequent offerings under the Purchase
Plan.
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TERMINATION OF EMPLOYMENT

     Rights granted pursuant to any offering under the Purchase Plan terminate
immediately upon cessation of an employee's employment for any reason, and the
Company will distribute to such employee all of his or her accumulated payroll
deductions, without interest.

RESTRICTIONS ON TRANSFER

     Rights granted under the Purchase Plan are not transferable otherwise than
by will or the laws of descent and distribution or by designation of a
beneficiary to receive rights, shares or accumulated payroll deductions upon the
participant's death. Rights may be exercised, during his or her lifetime, only
by the person to whom such rights are granted.

DURATION, AMENDMENT AND TERMINATION

     The Board may suspend or terminate the Purchase Plan at any time. The Board
may amend the Purchase Plan at any time. Any amendment of the Purchase Plan must
be approved by the Company's stockholders within 12 months of its adoption by
the Board if the amendment would (a) increase the number of shares of Common
Stock reserved for issuance under the Purchase Plan, (b) modify the requirements
relating to eligibility for participation in the Purchase Plan (to the extent
such modification requires stockholder approval in order for the Purchase Plan
to obtain employee stock purchase plan treatment under Section 423 of the Code
or in order to comply with the requirements of Rule 16b-3 under the Exchange
Act), or (c) modify the Purchase Plan in any other way if such modification
requires stockholder approval in order for the Purchase Plan to obtain employee
stock purchase plan treatment under Section 423 of the Code or in order to
comply with the requirements of Rule 16b-3 under the Exchange Act.

     Rights and obligations under any rights granted before amendment or
termination of the Purchase Plan will not be altered or impaired by any
amendment or termination of such plan without the consent of the person to whom
such rights were granted or except as necessary to comply with any laws or
governmental regulations or to ensure that the Purchase Plan and/or rights
granted under it comply with the requirements of Section 423 of the Code.

EFFECT OF CERTAIN CORPORATE EVENTS

     If any change is made in the stock subject to the Purchase Plan, or subject
to any rights granted under the plan, the Purchase Plan and outstanding rights
will be appropriately adjusted in the class(es) and maximum number of shares
subject to the plan and the class(es) and number of shares and price per share
of stock subject to outstanding rights as the Board determines.

     In the event of a dissolution, liquidation or specified type of merger or
acquisition of the Company, then, as determined by the Board in its sole
discretion, the surviving or acquiring corporation may assume the rights under
the Purchase Plan or substitute similar rights, such rights may continue in full
force and effect, or participants' accumulated payroll deductions may be used to
purchase Common Stock immediately prior to any such event and the participants'
rights under the offering may be terminated.

STOCK SUBJECT TO PURCHASE PLAN

     If rights granted under the Purchase Plan for any reason terminate without
having been exercised, the Common Stock not purchased under such rights again
becomes available for issuance under such plan.

FEDERAL INCOME TAX INFORMATION

     Rights granted under the Purchase Plan are intended to qualify for
favorable federal income tax treatment associated with rights granted under an
employee stock purchase plan which qualifies under provisions of Section 423 of
the Code.
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     A participant will be taxed on amounts withheld for the purchase of shares
as if such amounts were actually received. Other than this, no income will be
taxable to a participant until disposition of the shares acquired, and the
method of taxation will depend upon the holding period of the purchase shares.

     If the stock is disposed of more than two years after the beginning of the
offering period and more than one year after the stock is transferred to the
participant, then the lesser of (a) the excess of the fair market value of the
stock at the time of such disposition over the exercise price or (b) the excess
of the fair market value of the stock as of the beginning of the offering period
over the exercise price (determined as of the beginning of the offering period)
will be treated as ordinary income. Any further gain or any loss will be taxed
as a long-term capital gain or loss. Capital gains currently are generally
subject to lower tax rates than ordinary income. The maximum capital gains rate
for federal income tax purposes is 20% while the maximum ordinary rate is
effectively 39.6% at the present time.

     If the stock is sold or disposed of before the expiration of either of the
holding periods described above, then the excess of the fair market value of the
stock on the exercise date over the exercise price will be treated as ordinary
income at the time of such disposition, and the Company may, in the future, be
required to withhold income taxes relating to such ordinary income from other
payments made to the participant. The balance of any gain will be treated as
capital gain. Even if the stock is later disposed of for less than its fair
market value on the exercise date, the same amount of ordinary income is
attributed to the participant, and a capital loss is recognized equal to the
difference between the sales price and the fair market value of the stock on
such exercise date. Any capital gain or loss will be long or short-term
depending on whether the stock has been held for more than one year.

     There are no federal income tax consequences to the Company by reason of
the grant or exercise of rights under the Purchase Plan. The Company is entitled
to a deduction to the extent amounts are taxed as ordinary income to a
participant by reason of a disposition before the expiration of the holding
periods described above (subject to the requirement of reasonableness and,
perhaps, in the future the satisfaction of a withholding obligation).

NEW PLAN BENEFITS

     The benefits that will be received by the Named Executive Officers (as
hereinafter defined), all executive officers as a group and all non-executive
officer employees as a group under the Purchase Plan are not determinable at the
present time as the number and dollar value of shares that may be purchased in
the future are dependent upon the amount of payroll deductions each person may
elect. Non-employee directors are not eligible to purchase shares under the
Purchase Plan.

                       THE BOARD OF DIRECTORS RECOMMENDS
                         A VOTE IN FAVOR OF PROPOSAL 2.
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                                   PROPOSAL 3

              RATIFICATION OF SELECTION OF INDEPENDENT ACCOUNTANTS

     The Board of Directors has selected Arthur Andersen LLP as the Company's
independent accountants for the fiscal year ending December 31, 2000 and has
further directed that management submit the selection of independent accountants
for ratification by the stockholders at the Annual Meeting. Arthur Andersen LLP
has audited the Company's financial statements since 1991. Representatives of
Arthur Andersen LLP are expected to be present at the Annual Meeting. They will
have an opportunity to make a statement if they so desire and will be available
to respond to appropriate questions.

     Although stockholder ratification of the selection of Arthur Andersen LLP
as the Company's independent accountants is not required by the Company's Bylaws
or otherwise, the Board is submitting the selection to the stockholders for
ratification as a matter of good corporate practice. If the stockholders fail to
ratify the selection, the Audit Committee and the Board will reconsider whether
or not to retain that firm. Even if the selection is ratified, the Audit
Committee and the Board in their discretion may direct the appointment of
different independent accountants at any time during the year if they determine
that such a change would be in the best interests of the Company and its
stockholders.

     The affirmative vote of the holders of a majority of the shares present in
person or represented by proxy and entitled to vote at the Annual Meeting will
be required to ratify the selection of Arthur Andersen LLP.

                       THE BOARD OF DIRECTORS RECOMMENDS
                         A VOTE IN FAVOR OF PROPOSAL 3.

                    SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
                             OWNERS AND MANAGEMENT



     The following table sets forth certain information regarding the ownership
of DMC's Common Stock as of July 21, 2000 by: (i) each person or group known by
DMC to be the beneficial owner of more than 5% of DMC's Common Stock, (ii) each
director of DMC; (iii) each executive officer of DMC; and (iv) all executive
officers and directors of DMC as a group.

<TABLE>
<CAPTION>
                                                                   BENEFICIAL
                                                                 OWNERSHIP (1)
                                                              --------------------
                                                               NUMBER     PERCENT
NAME AND ADDRESS OF BENEFICIAL OWNER(2)                       OF SHARES   OF TOTAL
- ---------------------------------------                       ---------   --------
<S>                                                           <C>         <C>
SNPE, Inc. (3)..............................................  2,763,491    55.56
  101 College Road East
  Princeton, NJ 08540
Mr. Joseph P. Allwein (4)(5)................................    105,000     2.09
Mr. Richard A. Santa (5)....................................     44,533        *
Mr. Mark W. Jarman (5)......................................     22,053        *
Mr. John G. Banker..........................................      6,010        *
Mr. Dean K. Allen (5).......................................     34,500        *
Mr. David E. Bartlett (5)...................................     27,500        *
Dr. George W. Morgenthaler (5)..............................    105,278     2.11
All executive officers and directors as a group (6) (7
  persons)..................................................    344,874     6.69
</TABLE>
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- ------------------------

* Less than 1%

(1) This table is based upon information supplied by officers, directors and
    principal stockholders and Schedules 13D and 13G, if any, filed with the
    Securities and Exchange Commission (the "SEC"). Unless otherwise indicated
    in the footnotes to this table and subject to community property laws where
    applicable, DMC believes that each of the stockholders named in this table
    has sole voting and investment power with respect to the shares indicated as
    beneficially owned. Applicable percentages are based on 4,973,768 shares
    outstanding on July 21, 2000 adjusted as required by rules promulgated by
    the SEC.

(2) Unless otherwise indicated, the address of each beneficial owner is c/o
    Dynamic Materials Corporation, 551 Aspen Ridge Drive, Lafayette, Colorado
    80026.

(3) As described in the Schedule 13D filed by each of SNPE, Inc., SOFIGEXI, and
    SNPE, each has shared voting and investment power with respect to the
    2,763,491 shares.

(4) Of the shares reported, DMC has the option to purchase 12,500 shares if Mr.
    Allwein ceases to be employed by DMC after March 18, 2000 and before March
    18, 2001. Of the shares reported, 3,750 shares are subject to forfeiture if
    Mr. Allwein ceases to be employed by DMC. Of these shares, 1,875 shares will
    cease to be subject to forfeiture on March 18 in each of the years 2001 and
    2002, assuming Mr. Allwein continues to be employed by DMC on such date.

(5) Amounts reported include shares subject to stock options exercisable within
    60 days of July 21, 2000 as follows: Mr. Allwein, 42,500 shares; Mr. Santa,
    43,750 shares; Mr. Jarman, 21,167 shares; Mr. Allen, 22,500 shares; Mr.
    Bartlett, 27,500 shares; and Mr. Morgenthaler, 22,500 shares. Shares of
    common stock subject to options that are exercisable within 60 days of July
    21, 2000 are deemed to be beneficially owned by the person holding those
    options for the purpose of computing the percentage ownership of the person,
    but are not treated as outstanding for the purpose of computing any other
    person's percentage ownership.

(6) The amount reported includes 179,917 shares subject to stock options
    exercisable within 60 days of July 21, 2000. The applicable percentage is
    based on 5,153,685 shares outstanding, which includes shares subject to
    stock options exercisable within 60 days.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

     Section 16(a) of the Securities Exchange Act of 1934 requires DMC's
directors and officers, and persons who own more than 10% of a registered class
of DMC's equity securities, to file with the SEC an initial report of ownership
and to report changes in ownership of Common Stock and other equity securities
of DMC. Officers, directors and greater than 10% stockholders are required by
SEC regulations to furnish DMC with copies of all Section 16(a) forms they file.



     To DMC's knowledge, based solely on a review of the copies of such reports
furnished to DMC and written representations that no other reports were
required, during the fiscal year ended December 31, 1999, all Section 16(a)
filing requirements applicable to its officers, directors and greater than 10%
beneficial owners were complied with, except that SNPE and NEF jointly made late
filings of one Form 3 reporting one transaction and one Form 4 reporting one
transaction.
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FINANCIAL PERFORMANCE

     The following graph compares the performance of the Common Stock with the
Nasdaq Non-Financial Stocks Index and the Nasdaq Composite (US) Index. The
comparison of total return (change in year end stock price plus reinvested
dividends) for each of the years assumes that $100 was invested on December 31,
1993 in each of the Company, Nasdaq Non-Financial Stocks Index and the Nasdaq
Composite (US) Index with investment weighted on the basis of market
capitalization. Historical results are not necessarily indicative of future
performance.

                              [PERFORMANCE GRAPH]

<TABLE>
<CAPTION>
- ---------------------------------------------------------------------------------------
Total Return Analysis   12/30/94   12/29/95   12/31/96   12/31/97   12/31/98   12/31/99
- ---------------------------------------------------------------------------------------
<S>                     <C>        <C>        <C>        <C>        <C>        <C>
 Dynamic Materials
  Corporation             $100     $129.41    $441.18    $376.47    $176.47    $ 55.91
 Nasdaq Non-Financial
  Stocks                  $100     $139.26    $169.16    $198.09    $290.32    $559.35
 Nasdaq Composite
  (US)                    $100     $141.33    $173.89    $213.07    $300.25    $542.43
</TABLE>
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                             EXECUTIVE COMPENSATION

COMPENSATION OF DIRECTORS

     During 1999, each non-employee director of the Company received a quarterly
retainer of $2,000 and per meeting fees of $2,000 for attendance at
non-telephonic Board meetings, $500 for attendance at telephonic Board meetings
and $500 for attendance at committee meetings. In the fiscal year ended December
31, 1999, the aggregate compensation paid to all non-employee directors was
$96,500. The members of the Board of Directors are also eligible for
reimbursement for their expenses incurred in connection with attendance at Board
meetings, in accordance with Company policy. Since January 1, 2000, each
non-employee director of the Company has received a quarterly retainer of $2,000
and per meeting fees of $2,000 for attendance at non-telephonic Board meetings,
$500 for attendance at telephonic Board meetings and $500 for attendance at
committee meetings.

     Each non-employee director of the Company also receives automatic grants of
non-statutory stock options under the Company's Amended and Restated 1997 Equity
Incentive Plan (the "1997 Plan"). Upon the initial election or appointment of a
non-employee director to the Company's Board of Directors, such director is
automatically granted, without further action by the Company, the Board of
Directors or the stockholders of the Company, a non-statutory option to purchase
7,500 shares of Common Stock. On the date of each annual meeting of the
Company's stockholders, each person who is then a non-employee director is
automatically granted an option to purchase that number of shares of Common
Stock of the Company determined by multiplying 5,000 shares by a fraction the
numerator of which is the number of days the person continuously has been a non-
employee director since the date of the last annual meeting as of the date of
grant and the denominator of which is 365. The exercise price of such options
may not be less than 85% of the fair market value of the Common Stock subject to
the option on the date of the option grant. The options may be exercised as
provided in each option agreement which typically states that the option may not
be exercised until the date upon which the optionee has provided one year of
continuous service as a non-employee director following the date of grant of the
option. The term of each option is 10 years. If the non-employee director's
continuous status as a director terminates, the option will terminate on the
earlier of its expiration date and three months following the date of such
termination.

     During the fiscal year ended December 31, 1999, the Company granted options
covering an aggregate of 20,000 shares to four individuals serving as
non-employee directors of the Company, at a weighted-average exercise price of
$3.72 per share. During the fiscal year ended December 31, 1999, options for an
aggregate of zero shares of the Common Stock were exercised by an individual
currently serving as a non-employee director.
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COMPENSATION OF EXECUTIVE OFFICERS

                            SUMMARY OF COMPENSATION

     The following table shows compensation awarded or paid to, or earned by,
the Company's executive officers (the "Named Executive Officers") during the
fiscal years ended December 31, 1999, 1998 and 1997:

                           SUMMARY COMPENSATION TABLE

<TABLE>
<CAPTION>
                                                                                       LONG-TERM COMPENSATION
                                                              ANNUAL COMPENSATION              AWARDS
                                                            -----------------------   -------------------------
                                                                       OTHER ANNUAL                 ALL OTHER
                                       FISCAL                          COMPENSATION                COMPENSATION
NAME AND PRINCIPAL POSITION             YEAR    SALARY($)   BONUS($)     ($) (1)      OPTIONS(#)       (8)
- ---------------------------            ------   ---------   --------   ------------   ----------   ------------
<S>                                    <C>      <C>         <C>        <C>            <C>          <C>
Joseph P. Allwein....................   1999     209,167         --        51,701(3)    40,000          5,379(4)
  President and Chief                   1998     127,381     75,000            --       62,500          5,966(5)
  Executive Officer(2)
Richard A. Santa.....................   1999     136,930         --            --       10,000          6,021(6)
  Vice President, Finance, Chief        1998     124,730     30,000            --       40,000          6,305(7)
  Financial Officer and Secretary       1997     120,000     34,800            --           --          3,629(8)
Mark W. Jarman.......................   1999      87,333         --                     10,000          3,760(11)
  Vice President,                       1998      67,481     15,000         9,209(10)   23,750          2,662(12)
  Corporate Development(9)
</TABLE>

- ------------------------

 (1) Except as disclosed in this column, the amount of perquisites provided to
     each Named Executive Officer did not exceed the lesser of $50,000 or 10% of
     total salary and bonus for each fiscal year.

 (2) Mr. Allwein joined the Company in March 1998. Mr. Allwein was named Vice
     President and Chief Operating Officer of the Company in June 2000.

 (3) Includes $42,817 for the cost of a Company-provided apartment and $8,884
     for the cost of a Company-provided automobile.

 (4) Includes $1,212 of life insurance premiums and $4,167 of matching
     contributions under the 401(k) plan.

 (5) Includes $995 of life insurance premiums and $4,971 of matching
     contributions under the 401(k) plan.

 (6) Includes $1,021 of life insurance premiums and $5,000 of matching
     contributions under the 401(k) plan.

 (7) Includes $1,305 of life insurance premiums and $5,000 of matching
     contributions under the 401(k) plan.

 (8) Includes $1,044 of life insurance premiums and $2,585 of matching
     contributions under the 401(k) plan.

 (9) Mr. Jarman joined the Company in October 1996 and became a Named Executive
     Officer in September 1998.

(10) Includes $9,209 for the cost of a Company-provided automobile.

(11) Includes $237 of life insurance premiums and $3,493 of matching
     contributions under the 401(k) plan.

(12) Includes $23 of life insurance premiums and $2,639 of matching
     contributions under the 401(k) plan.
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                             STOCK OPTION EXERCISES

     The Company grants options to its executive officers under the 1997 Plan.
As of July 21, 2000, options to purchase a total of 537,500 shares were
outstanding under the 1997 Plan and options to purchase 314,750 shares remained
available for grant thereunder.

     The following table shows for the fiscal year ended December 31, 1999,
certain information regarding options exercised by, and held at year-end by, the
Named Executive Officers:



       OPTION EXERCISES IN FISCAL 1999 AND FISCAL YEAR-END OPTION VALUES

<TABLE>
<CAPTION>
                                                                      NUMBER OF
                                                                     SECURITIES
                                                                     UNDERLYING       VALUE OF UNEXERCISED
                                                                     UNEXERCISED          IN-THE-MONEY
                                                                     OPTIONS AT            OPTIONS AT
                                        SHARES                    DECEMBER 31, 1999   DECEMBER 31, 1999(1)
                                      ACQUIRED ON      VALUE        EXERCISABLE/          EXERCISABLE/
NAME                                  EXERCISE(#)   REALIZED($)     UNEXERCISABLE        UNEXERCISABLE
- ----                                  -----------   -----------   -----------------   --------------------
<S>                                   <C>           <C>           <C>                 <C>
Joseph P. Allwein...................      --            --          18,750/83,750           --/--
Richard A. Santa....................      --            --          35,000/40,000           --/--
Mark W. Jarman......................      --            --          16,167/23,583           --/--
</TABLE>

- ------------------------

(1) i.e., value of options for which the fair market value of the Common Stock
    at December 31, 1999 ($1.187) exceeds the exercise price

EMPLOYMENT AGREEMENTS

     Mr. Allwein has an employment agreement with the Company under which he is
entitled to receive a monthly salary of $17,500. The agreement provides that the
Company may terminate his employment agreement at any time, with or without
cause.

     Mr. Santa has an employment agreement with the Company under which he is
entitled to receive 26 weeks of salary if (i) he is involuntarily terminated
without cause or (ii) there is a change of control of the Company.

     Mr. John Banker has an employment agreement with the Company for a
five-year term ending June 16, 2005. The agreement provides that if the Company
terminates Mr. Banker's employment involuntarily without cause, he is entitled
to receive his base salary for a period ending on the later of (i) six months
from the date of termination or (ii) the fifth anniversary of the date of the
agreement, provided that he continues to comply with the applicable provisions
of the agreement.
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                  REPORT OF THE COMPENSATION COMMITTEE OF THE
                  BOARD OF DIRECTORS ON EXECUTIVE COMPENSATION

     The Company's executive compensation program is administered by the
Compensation Committee of the Board, which is composed of three non-employee
members of the Board. The Compensation Committee reviews compensation
arrangements of all executive officers of the Company and recommends certain
arrangements to the Board for approval. In reviewing the compensation of
individual executive officers, the Compensation Committee takes under
consideration published industry compensation surveys, compensation paid to
executive officers at other comparable companies, current market conditions and
the recommendations of management.

COMPENSATION PHILOSOPHY

     The Company's compensation philosophy is to (i) provide a compensation
program that will be able to attract and retain high caliber managerial talent,
(ii) provide compensation opportunities that are competitive with those provided
by other comparable companies, and (iii) create a balance between short-term
performance measures and long-term strategic direction and decisions through
incentive programs which are linked to stockholder value. Available forms of
executive compensation include base salary, annual performance bonuses and stock
options.

BASE SALARY

     Base salary for executive officers is determined in the same manner as that
of other salaried employees. Salary guidelines are established by comparing the
responsibilities of the individual's position in relation to similar positions
in comparable companies. Individual salaries are determined considering the
person's performance against certain corporate objectives, such as successful
execution of the Company's acquisition strategy, comparisons of budgeted amounts
to actual amounts and overall profitability of the Company.

BONUS PLAN

     The Bonus Plan, an annual incentive award plan, is a variable pay program
for officers and other senior managers of the Company to earn additional annual
cash compensation. The actual incentive award earned depends on the extent to
which the Company and individual performance objectives are achieved. At the



start of each year, the Compensation Committee and the Board review and approve
the performance objectives for the Company and individual officers. The
Company's objectives consist of operating, strategic and financial goals that
are considered critical to the Company's fundamental long-term goal -- building
stockholder value.

     After the end of the year, the Compensation Committee evaluates the degree
to which the Company has met its goals and establishes a total bonus award pool
under the Bonus Plan. Individual awards are determined by evaluating each
participant's performance against personal objectives and allocating a portion
of the award pool base upon a participant's contribution during the year. Awards
are paid in cash in January or February following the performance year.

AMENDED AND RESTATED 1997 EQUITY INCENTIVE PLAN

     The 1997 Plan authorizes the Compensation Committee, or its designee, to
grant incentive or non-statutory stock options to purchase shares of the
Company's Common Stock. The purpose of the 1997 Plan is to enable the Company to
attract, retain and motivate its employees and to enable employees to
participate in the long-term growth of the Company by providing for or
increasing the proprietary interest of such employees in the Company. Periodic
grants are generally made annually to eligible employees, with additional grants
being made upon commencement of employment and, occasionally, following a
significant change in job responsibilities, scope or title. Grants to executive
officers under the 1997 Plan are designed to align a portion of the executive's
compensation with the long-term interests of the Company's stockholders.

                                            Compensation Committee Members

                                            Dean K. Allen
                                            David E. Bartlett
                                            George W. Morgenthaler
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                 CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

     On January 20, 2000, SNPE, Inc. and the Company entered into a Stock
Purchase Agreement (the "Transaction"), pursuant to which SNPE, Inc. acquired on
June 14, 2000 2,109,091 newly issued shares (the "Shares") of the Company's
Common Stock for approximately $5,800,000. In connection with the purchase of
the Shares, the Company also issued to SNPE, Inc. a convertible subordinated
note (the "Note") with an aggregate principal amount of $1,200,000, that is
convertible into 200,000 shares of the Company's Common Stock at a conversion
price of $6 per share for a period of five years from issuance. The terms of the
transaction are set forth in the Stock Purchase Agreement, the Note and a
related registration rights agreement, copies of which were attached to the
Company's proxy statement dated May 5, 2000 for the special meeting of
stockholders on June 14, 2000. Upon the consummation of the transaction, SNPE,
Inc. owned at least 50.1% of the Company's Common Stock, controlled at least
four of the seven directorships and was in control of the Company.

     In connection with the acquisition of Spin Forge, the Company advanced
$280,000 to the seller. At the time, the seller was owned and controlled by Mr.
Allwein and his spouse. The advance was made to allow the seller to retire
certain debt that was outstanding on land and buildings that the Company
currently leases from the seller and on which the Company holds a purchase
option. The Company also agreed to make additional advances to the seller in
connection with future principal payments that the seller was required to make
to satisfy debt obligations relating to the property. The Company made
additional advances totaling $74,588 during 1999, bringing the balance
outstanding to $354,588 as of December 31, 1999. The outstanding balance was
paid in full subsequent to December 31, 1999 and the lease rate was increased to
a fair market rate of $30,244 per month based upon an independent appraisal
completed in November of 1999. The Company's promissory note from the seller,
which was to mature on January 1, 2002, earned no interest, was secured by a
pledge of 50,000 shares of the Company's Common Stock held by the seller and was
personally guaranteed by the seller's two owners. The promissory note was
cancelled and the pledge agreement and personal guarantee were terminated in
connection with the full repayment of the promissory note in February 2000.

     Mr. Franson, a former Director of the Company, is a principal of The
Wallach Company ("TWC"), the financial advisor to DMC in connection with the
Transaction. The Company paid TWC $328,109 in fees in connection with the
Transaction.

                                 OTHER MATTERS

     The Board of Directors knows of no other matters that will be presented for
consideration at the Annual Meeting. If any other matters are properly brought
before the meeting, it is the intention of the persons named in the accompanying
proxy to vote on such matters in accordance with their best judgment.

                                            By Order of the Board of Directors,



                                            /s/ RICHARD A. SANTA
                                            ------------------------------------
                                            Richard A. Santa
                                            Vice President, Finance,
                                            Chief Financial Officer and
                                            Secretary

July 21, 2000

     Accompanying this proxy statement is a copy of the Company's Annual Report
to Stockholders, which includes the Company's Annual Report to the Securities
and Exchange Commission on Form 10-K for the fiscal year ended December 31,
1999. Additional copies of the Annual Report and the Form 10-K are available
without charge upon written request to: Corporate Secretary, Dynamic Materials
Corporation, 551 Aspen Ridge Drive, Lafayette, Colorado 80026.
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                                                                       EXHIBIT A

                         DYNAMIC MATERIALS CORPORATION

                         CHARTER OF THE AUDIT COMMITTEE

PURPOSE:

     The purpose of the Audit Committee (the "Committee") of the Board of
Directors (the "Board") of Dynamic Materials Corporation, a Delaware corporation
(the "Company") shall be to make such examinations as are necessary to monitor
the corporate financial reporting and the internal and external audits of the
Company, to provide to the Board the results of its examinations and
recommendations derived therefrom, to outline to the Board improvements made, or
to be made, in internal accounting controls, to nominate independent auditors,
and to provide such additional information and materials as it may deem
necessary to make the Board aware of significant financial matters which require
the Board's attention.

COMPOSITION:

     Except as discussed herein, the Committee shall be comprised of two or more
"independent" members of the Board, and commencing on or before June 14, 2001
the Committee shall be comprised of three or more "independent" members of the
Board, each of whom is able to read and understand fundamental financial
statements, and at least one of whom has past employment experience in finance
or accounting, is a certified accountant, or has other comparable experience,
including a current or past position as chief executive, financial officer or
other senior officer with financial oversight responsibilities. A member of the
Board is independent only if he or she has no relationship to the Company that
may interfere with the exercise of his or her independent judgment. The members
of the Committee and its Chairman will be appointed by and serve at the
discretion of the Board.

FUNCTIONS AND AUTHORITY:

     The operation of the Committee shall be subject to the Bylaws of the
Company, as in effect from time to time, and Section 141 of the Delaware General
Corporation Law. The Committee shall be obligated, and shall have the full power
and authority, to carry out the following responsibilities:

     1. To recommend annually to the full Board the firm of certified public
accountants to be employed by the Company as its independent auditors for the
ensuing year.

     2. To receive a formal written statement from the Company's independent
auditors delineating all relationships between the auditors and the Company.

     3. To review the engagement of the independent auditors, including the
scope, extent and procedures of the audit and the compensation to be paid
therefore, and all other matters the Committee deems appropriate.

     4. To instruct the independent auditors that the independent auditors are
accountable to the Board and the Committee as stockholder representatives, and
that the Committee has a responsibility to select, evaluate, and where
appropriate, replace the independent auditors.

     5. To have familiarity, through the individual efforts of its members, with
the accounting and reporting principles and practices applied by the Company in
preparing its financial statements, including, without limitation, the policies
for recognition of revenues in financial statements.

     6. To periodically review new releases and pronouncements by the Financial
Accounting Standards Board (FASB), the American Institute of Certified Public
Accountants (AICPA) and the Securities and Exchange Commission (SEC) that may
affect current or future financial statements or other disclosures in financial
reports.



     7. To meet separately with management and the independent auditors, upon
completion of their audit, to review and discuss the Company's financial results
for the year, as reported in the Company's financial statements, or other
disclosures.
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     8. To provide a report in the Company's annual meeting proxy statement and
the Company's Form 10-K stating whether the Committee has complied with its
responsibilities under the Charter, including without limitation, whether the
Committee has reviewed and discussed the Company's audited financial statements
with the Company's management, whether the Committee recommended to the Board
that the audited financial statements be included in the Company's Annual Report
on Form 10-K, and whether anything came to the attention of the Committee that
caused the Committee to believe that the audited financial statements contain
any materially misleading information or omit any material information.

     9. To instruct the independent auditors that the independent auditors shall
discuss the Company's financial results with the Company's management, and shall
communicate with the Committee orally or in writing regarding such results,
prior to the filing of a Form 10-Q.

     10. To assist and interact with the independent auditors in order that they
may carry out their duties in the most efficient and cost effective manner.

     11. To evaluate the cooperation received by the independent auditors during
their audit examination, including their access to all requested records, data
and information, and elicit the comments of management regarding the
responsiveness of the independent auditors to the Company's needs.

     12. To review the Company's balance sheet, profit and loss statements and
statements of cash flows and stockholders' equity for each interim period, and
any changes in accounting policy that have occurred during the interim period.

     13. To review and approve all professional services provided to the Company
by its independent auditors and consider the possible effect of such services on
the independence of such auditors.

     14. To consult with the independent auditors and discuss with Company
management the scope and quality of internal accounting and financial reporting
controls in effect.

     15. To determine, as regards to new transactions or events, the auditor's
reasoning in determining the appropriateness of the accounting principles and
disclosure practices adopted by management.

     16. To assure that the auditor's reasoning is described in determining the
appropriateness of changes in accounting principles and disclosure practices.

     17. To disclose in the Company's annual meeting proxy statement whether the
Committee has a written charter, and to file the Committee's Charter every three
years in the Company's annual meeting proxy statement.

     18. To review and update the Committee's Charter annually.

     19. To investigate, review and report to the Board the propriety and
ethical implications of any transactions, as reported or disclosed to the
Committee by the independent auditors, employees, officers, members of the Board
or otherwise, between (a) the Company and (b) any officer or member of the Board
of the Company, or any affiliates of the foregoing.

     20. To perform such other functions and have such power as may be necessary
or convenient in the efficient and lawful discharge of the foregoing.

MEETINGS AND PROCEDURAL MATTERS:

     The Committee will hold at least two regular meetings per year and
additional meetings as the Chairman or Committee deems appropriate. The
Committee will meet at such time as shall be determined by its Chairperson, or
upon the request of any two of its members. The agenda of each meeting will be
prepared by the Secretary of the Committee and, whenever reasonably practicable
circulated to each member prior to the meeting date. The chief executive officer
or chief accounting officer may attend any meeting of the Committee, except for
portions of the meetings where his, her or their presence would be
inappropriate, as determined by the Committee Chairman.

     One-third of the members, but not less than two (2) members, will
constitute a quorum. A majority of the members present at any meeting at which a
quorum is present may act on behalf of the Committee. The
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Chairperson will preside, when present, at all meetings of the Committee. The
Committee may meet by telephone a video conference and may take action by
written consent. Minutes of each meeting of the Committee shall be kept and
distributed to each member of the Committee, members of the Board who are not



members of the Committee and the Secretary of the Company. The Chairman of the
Committee shall report to the Board from time to time, or whenever so requested
by the Board.

                                       A-3

                                                                       EXHIBIT B

                         DYNAMIC MATERIALS CORPORATION
                          EMPLOYEE STOCK PURCHASE PLAN

                            ADOPTED JANUARY 9, 1998
                  APPROVED BY THE STOCKHOLDERS ON MAY 22, 1998

1. PURPOSE

     a. The purpose of the Employee Stock Purchase Plan (the "Plan") is to
provide a means by which employees of Dynamic Materials Corporation, a Delaware
corporation (the "Company"), and its Affiliates, as defined in subparagraph
1(b), which are designated as provided in subparagraph 2(b), may be given an
opportunity to purchase stock of the Company.

          1. The word "Affiliate" as used in the Plan means any parent
     corporation or subsidiary corporation of the Company, as those terms are
     defined in Sections 424(e) and (f), respectively, of the Internal Revenue
     Code of 1986, as amended (the "Code").

          2. The Company, by means of the Plan, seeks to retain the services of
     its employees, to secure and retain the services of new employees, and to
     provide incentives for such persons to exert maximum efforts for the
     success of the Company.

          3. The Company intends that the rights to purchase stock of the
     Company granted under the Plan be considered options issued under an
     "employee stock purchase plan" as that term is defined in Section 423(b) of
     the Code.

2. ADMINISTRATION

     a. The Plan shall be administered by the Board of Directors (the "Board")
of the Company unless and until the Board delegates administration to a
Committee, as provided in subparagraph 2(c). Whether or not the Board has
delegated administration, the Board shall have the final power to determine all
questions of policy and expediency that may arise in the administration of the
Plan.

     b. The Board shall have the power, subject to, and within the limitations
of, the express provisions of the Plan:

     c. To determine when and how rights to purchase stock of the Company shall
be granted and the provisions of each offering of such rights (which need not be
identical).

     d. To designate from time to time which Affiliates of the Company shall be
eligible to participate in the Plan.

     e. To construe and interpret the Plan and rights granted under it, and to
establish, amend and revoke rules and regulations for its administration. The
Board, in the exercise of this power, may correct any defect, omission or
inconsistency in the Plan, in a manner and to the extent it shall deem necessary
or expedient to make the Plan fully effective.

     f. To amend the Plan as provided in paragraph 13.

     g. Generally, to exercise such powers and to perform such acts as the Board
deems necessary or expedient to promote the best interests of the Company and
its Affiliates and to carry out the intent that the Plan be treated as an
"employee stock purchase plan" within the meaning of Section 423 of the Code.

     h. The Board may delegate administration of the Plan to a Committee
composed of not fewer than two (2) members of the Board (the "Committee"). If
administration is delegated to a Committee, the Committee shall have, in
connection with the administration of the Plan, the powers theretofore possessed
by the Board, subject, however, to such resolutions, not inconsistent with the
provisions of the Plan, as may be adopted from time to
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time by the Board. The Board may abolish the Committee at any time and revest in
the Board the administration of the Plan.

3. SHARES SUBJECT TO THE PLAN

     a. Subject to the provisions of paragraph 12 relating to adjustments upon
changes in stock, the stock that may be sold pursuant to rights granted under



the Plan shall not exceed in the aggregate one hundred twenty-five thousand
175,000 shares of the Company's common stock (the "Common Stock"). If any right
granted under the Plan shall for any reason terminate without having been
exercised, the Common Stock not purchased under such right shall again become
available for the Plan.

     b. The stock subject to the Plan may be unissued stock or reacquired stock,
bought on the market or otherwise.

4. GRANT OF RIGHTS; OFFERING

     a. The Board or the Committee may from time to time grant or provide for
the grant of rights to purchase Common Stock of the Company under the Plan to
eligible employees (an "Offering") on a date or dates (the "Offering Date(s)")
selected by the Board or the Committee. Each Offering shall be in such form and
shall contain such terms and conditions as the Board or the Committee shall deem
appropriate, which shall comply with the requirements of Section 423(b)(5) of
the Code that all employees granted rights to purchase stock under the Plan
shall have the same rights and privileges. The terms and conditions of an
Offering shall be incorporated by reference into the Plan and treated as part of
the Plan. The provisions of separate Offerings need not be identical, but each
Offering shall include (through incorporation of the provisions of this Plan by
reference in the document comprising the Offering or otherwise) the period
during which the Offering shall be effective, which period shall not exceed
twenty-seven (27) months beginning with the Offering Date, and the substance of
the provisions contained in paragraphs 5 through 8 hereof, inclusive.

     b. If an employee has more than one right outstanding under the Plan,
unless he or she otherwise indicates in agreements or notices delivered
hereunder: (1) each agreement or notice delivered by that employee will be
deemed to apply to all of his or her rights under the Plan, and (2) a right with
a lower exercise price (or an earlier granted right, if two rights have
identical exercise prices), will be exercised to the fullest possible extent
before a right with a higher exercise price (or a later granted right, if two
rights have identical exercise prices) will be exercised.

5. ELIGIBILITY

     a. Rights may be granted only to employees of the Company or, as the Board
or the Committee may designate as provided in subparagraph 2(b), to employees of
any Affiliate of the Company. Except as provided in subparagraph 5(b), an
employee of the Company or any Affiliate shall not be eligible to be granted
rights under the Plan, unless, on the Offering Date, such employee has been in
the employ of the Company or any Affiliate for such continuous period preceding
such grant as the Board or the Committee may require, but in no event shall the
required period of continuous employment be equal to or greater than two (2)
years. In addition, unless otherwise determined by the Board or the Committee
and set forth in the terms of the applicable Offering, no employee of the
Company or any Affiliate shall be eligible to be granted rights under the Plan,
unless, on the Offering Date, such employee's customary employment with the
Company or such Affiliates is for at least twenty (20) hours per week and at
least five (5) months per calendar year.

     b. The Board or the Committee may provide that each person who, during the
course of an Offering, first becomes an eligible employee of the Company or
designated Affiliate will, on a date or dates specified in the Offering which
coincides with the day on which such person becomes an eligible employee or
occurs thereafter, receive a right under that Offering, which right shall
thereafter be deemed to be a part of that Offering. Such right
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shall have the same characteristics as any rights originally granted under that
Offering, as described herein, except that:

          (1) the date on which such right is granted shall be the "Offering
     Date" of such right for all purposes, including determination of the
     exercise price of such right the period of the Offering with respect to
     such right shall begin on its Offering Date and end coincident with the end
     of such Offering; and

          (2) the Board or the Committee may provide that if such person first
     becomes an eligible employee within a specified period of time before the
     end of the Offering, he or she will not receive any right under that
     Offering.

     c. No employee shall be eligible for the grant of any rights under the Plan
if, immediately after any such rights are granted, such employee owns stock
possessing five percent (5%) or more of the total combined voting power or value
of all classes of stock of the Company or of any Affiliate. For purposes of this
subparagraph 5(c), the rules of Section 424(d) of the Code shall apply in
determining the stock ownership of any employee, and stock which such employee
may purchase under all outstanding rights and options shall be treated as stock
owned by such employee.



     d. An eligible employee may be granted rights under the Plan only if such
rights, together with any other rights granted under "employee stock purchase
plans" of the Company and any Affiliates, as specified by Section 423(b)(8) of
the Code, do not permit such employee's rights to purchase stock of the Company
or any Affiliate to accrue at a rate which exceeds twenty-five thousand dollars
($25,000) of fair market value of such stock (determined at the time such rights
are granted) for each calendar year in which such rights are outstanding at any
time.

     e. Officers of the Company and any designated Affiliate shall be eligible
to participate in Offerings under the Plan, provided, however, that the Board
may provide in an Offering that certain employees who are highly compensated
employees within the meaning of Section 423(b)(4)(D) of the Code shall not be
eligible to participate.

6. RIGHTS; PURCHASE PRICE

     a. on each Offering Date, each eligible employee, pursuant to an Offering
made under the Plan, shall be granted the right to purchase up to the number of
shares of Common Stock of the Company purchasable with a percentage designated
by the Board or the Committee not exceeding fifteen percent (15%) of such
employee's Earnings (as defined in subparagraph 7(a)) during the period which
begins on the Offering Date (or such later date as the Board or the Committee
determines for a particular Offering) and ends on the date stated in the
Offering, which date shall be no later than the end of the Offering. The Board
or the Committee shall establish one or more dates during an Offering (the
"Purchase Date(s)") on which rights granted under the Plan shall be exercised
and purchases of Common Stock carried out in accordance with such Offering.

     b. connection with each Offering made under the Plan, the Board or the
Committee may specify a maximum number of shares that may be purchased by any
employee as well as a maximum aggregate number of shares that may be purchased
by all eligible employees pursuant to such Offering. In addition, in connection
with each Offering that contains more than one Purchase Date, the Board or the
Committee may specify a maximum aggregate number of shares which may be
purchased by all eligible employees on any given Purchase Date under the
Offering. If the aggregate purchase of shares upon exercise of rights granted
under the Offering would exceed any such maximum aggregate number, the Board or
the Committee shall make a pro rata allocation of the shares available in as
nearly a uniform manner as shall be practicable and as it shall deem to be
equitable.

     c. the purchase price of stock acquired pursuant to rights granted under
the Plan shall be not less than the lesser of:

          (1) an amount equal to eighty-five percent (85%) of the fair market
     value of the stock on the Offering Date; or
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          (2) an amount equal to eighty-five percent (85%) of the fair market
     value of the stock on the Purchase Date.

7. PARTICIPATION; WITHDRAWAL; TERMINATION

     a. An eligible employee may become a participant in the Plan pursuant to an
Offering by delivering a participation agreement to the Company within the time
specified in the Offering, in such form as the Company provides. Each such
agreement shall authorize payroll deductions of up to the maximum percentage
specified by the Board or the Committee of such employee's Earnings (as defined
by the Board for each Offering) during the Offering. The payroll deductions made
for each participant shall be credited to an account for such participant under
the Plan and shall be deposited with the general funds of the Company. A
participant may reduce (including to zero) or increase such payroll deductions,
and an eligible employee may begin such payroll deductions, after the beginning
of any Offering only as provided for in the Offering. A participant may make
additional payments into his or her account only if specifically provided for in
the Offering and only if the participant has not had the maximum amount withheld
during the Offering.

     b. At any time during an Offering, a participant may terminate his or her
payroll deductions under the Plan and withdraw from the Offering by delivering
to the Company a notice of withdrawal in such form as the Company provides. Such
withdrawal may be elected at any time prior to the end of the Offering except as
provided by the Board or the Committee in the Offering. Upon such withdrawal
from the Offering by a participant, the Company shall distribute to such
participant all of his or her accumulated payroll deductions (reduced to the
extent, if any, such deductions have been used to acquire stock for the
participant) under the Offering, without interest, and such participant's
interest in that Offering shall be automatically terminated. A participant's
withdrawal from an Offering will have no effect upon such participant's
eligibility to participate in any other Offerings under the Plan but such
participant will be required to deliver a new participation agreement in order
to participate in subsequent Offerings under the Plan.



     c. Rights granted pursuant to any Offering under the Plan shall terminate
immediately upon cessation of any participating employee's employment with the
Company and any designated Affiliate, for any reason, and the Company shall
distribute to such terminated employee all of his or her accumulated payroll
deductions (reduced to the extent, if any, such deductions have been used to
acquire stock for the terminated employee), under the Offering, without
interest.

     d. Rights granted under the Plan shall not be transferable by a participant
otherwise than by will or the laws of descent and distribution, or by a
beneficiary designation as provided in paragraph 14 and, otherwise during his or
her lifetime, shall be exercisable only by the person to whom such rights are
granted.

8. EXERCISE

     a. On each Purchase Date specified therefor in the relevant Offering, each
participant's accumulated payroll deductions and other additional payments
specifically provided for in the Offering (without any increase for interest)
will be applied to the purchase of whole shares of stock of the Company, up to
the maximum number of shares permitted pursuant to the terms of the Plan and the
applicable Offering, at the purchase price specified in the Offering. No
fractional shares shall be issued upon the exercise of rights granted under the
Plan. The amount, if any, of accumulated payroll deductions remaining in each
participant's account after the purchase of shares which is less than the amount
required to purchase one share of stock on the final Purchase Date of an
Offering shall be held in each such participant's account for the purchase of
shares under the next Offering under the Plan, unless such participant withdraws
from such next Offering, as provided in subparagraph 7(b), or is no longer
eligible to be granted rights under the Plan, as provided in paragraph 5, in
which case such amount shall be distributed to the participant after such final
Purchase Date, without interest. The amount, if any, of accumulated payroll
deductions remaining in any participant's account after the purchase of shares
which is equal to the amount required to purchase whole shares of stock on the
final Purchase Date of an Offering shall be distributed in full to the
participant after such Purchase Date, without interest.

     b. No rights granted under the Plan may be exercised to any extent unless
the shares to be issued upon such exercise under the Plan (including rights
granted thereunder) are covered by an effective registration statement
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pursuant to the Securities Act of 1933, as amended (the "Securities Act") and
the Plan is in material compliance with all applicable state, foreign and other
securities and other laws applicable to the Plan. If on a Purchase Date in any
Offering hereunder the Plan is not so registered or in such compliance, no
rights granted under the Plan or any Offering shall be exercised on such
Purchase Date, and the Purchase Date shall be delayed until the Plan is subject
to such an effective registration statement and such compliance, except that the
Purchase Date shall not be delayed more than twelve (12) months and the Purchase
Date shall in no event be more than twenty-seven (27) months from the Offering
Date. If on the Purchase Date of any Offering hereunder, as delayed to the
maximum extent permissible, the Plan is not registered and in such compliance,
no rights granted under the Plan or any Offering shall be exercised and all
payroll deductions accumulated during the Offering (reduced to the extent, if
any, such deductions have been used to acquire stock) shall be distributed to
the participants, without interest.

9. COVENANTS OF THE COMPANY

     a. During the terms of the rights granted under the Plan, the Company shall
keep available at all times the number of shares of stock required to satisfy
such rights.

     b. The Company shall seek to obtain from each federal, state, foreign or
other regulatory commission or agency having jurisdiction over the Plan such
authority as may be required to issue and sell shares of stock upon exercise of
the rights granted under the Plan. If, after reasonable efforts, the Company is
unable to obtain from any such regulatory commission or agency the authority
which counsel for the Company deems necessary for the lawful issuance and sale
of stock under the Plan, the Company shall be relieved from any liability for
failure to issue and sell stock upon exercise of such rights unless and until
such authority is obtained.

10. USE OF PROCEEDS FROM STOCK

     Proceeds from the sale of stock pursuant to rights granted under the Plan
shall constitute general funds of the Company.

11. RIGHTS AS A STOCKHOLDER

     A participant shall not be deemed to be the holder of, or to have any of
the rights of a holder with respect to, any shares subject to rights granted
under the Plan unless and until the participant's share holdings acquired upon
exercise of rights hereunder are recorded in the books of the Company.



12. ADJUSTMENTS UPON CHANGES IN STOCK

     If any change is made in the stock subject to the Plan, or subject to any
rights granted under the Plan (through merger, consolidation, reorganization,
recapitalization, stock dividend, dividend in property other than cash, stock
split, liquidating dividend, combination of shares, exchange of shares, change
in corporate structure or other transaction not involving the receipt of
consideration by the Company), the Plan and outstanding rights will be
appropriately adjusted in the class(es) and maximum number of shares subject to
the Plan and the class(es) and number of shares and price per share of stock
subject to outstanding rights. Such adjustments shall be made by the Board or
the Committee, the determination of which shall be final, binding and
conclusive. (The conversion of any convertible securities of the Company shall
not be treated as a transaction not involving the receipt of consideration by
the Company.")

     In the event of: (1) a dissolution or liquidation of the Company; (2) a
merger or consolidation in which the Company is not the surviving corporation,
(3) a reverse merger in which the Company is the surviving corporation but the
shares of the Company's Common Stock outstanding immediately preceding the
merger are converted by virtue of the merger into other property, whether in the
form of securities, cash or otherwise; or (4) the acquisition by any person,
entity or group within the meaning of Section 13(d) or 14(d) of the Securities
Exchange Act of 1934, as amended (the "Exchange Act") or any comparable
successor provisions (excluding any employee benefit plan, or related trust,
sponsored or maintained by the Company or any Affiliate of the Company) of the
beneficial ownership (within the meaning of Rule 13d-3 promulgated under the
Exchange Act, or comparable successor rule) of securities of the Company
representing at least fifty percent (50%) of the
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combined voting power entitled to vote in the election of directors, then, as
determined by the Board in its sole discretion (i) any surviving or acquiring
corporation may assume outstanding rights or substitute similar rights for those
under the Plan, (ii) such rights may continue in full force and effect, or (iii)
participants' accumulated payroll deductions may be used to purchase Common
Stock immediately prior to the transaction described above and the participants'
rights under the ongoing Offering terminated.

13. AMENDMENT OF THE PLAN

     The Board at any time, and from time to time, may amend the Plan. However,
except as provided in paragraph 12 relating to adjustments upon changes in
stock, no amendment shall be effective unless approved by the stockholders of
the Company within twelve (12) months before or after the adoption of the
amendment, where the amendment will:

          (1) Increase the number of shares reserved for rights under the Plan;
     Modify the provisions as to eligibility for participation in the Plan (to
     the extent such modification requires stockholder approval in order for the
     Plan to obtain employee stock purchase plan treatment under Section 423 of
     the Code or to comply with the requirements of Rule 16b-3 promulgated under
     the Securities Exchange Act of 1934, as amended ("Rule 16b-3")); or

          (2) Modify the Plan in any other way if such modification requires
     stockholder approval in order for the Plan to obtain employee stock
     purchase plan treatment under Section 423 of the Code or to comply with the
     requirements of Rule 16b-3. It is expressly contemplated that the Board may
     amend the Plan in any respect the Board deems necessary or advisable to
     provide eligible employees with the maximum benefits provided or to be
     provided under the provisions of the Code and the regulations promulgated
     thereunder relating to employee stock purchase plans and/or to bring the
     Plan and/or rights granted under it into compliance therewith.

     Rights and obligations under any rights granted before amendment of the
Plan shall not be altered or impaired by any amendment of the Plan, except with
the consent of the person to whom such rights were granted, or except as
necessary to comply with any laws or governmental regulations, or except as
necessary to ensure that the Plan and/or rights granted under the Plan comply
with the requirements of Section 423 of the Code.

14. DESIGNATION OF BENEFICIARY

     A participant may file a written designation of a beneficiary who is to
receive any shares and cash, if any, from the participant's account under the
Plan in the event of such participant's death subsequent to the end of an
Offering but prior to delivery to the participant of such shares and cash. In
addition, a participant may file a written designation of a beneficiary who is
to receive any cash from the participant's account under the Plan in the event
of such participant's death during an Offering.

     Such designation of beneficiary may be changed by the participant at any
time by written notice. In the event of the death of a participant and in the
absence of a beneficiary validly designated under the Plan who is living at the



time of such participant's death, the Company shall deliver such shares and/or
cash to the executor or administrator of the estate of the participant, or if no
such executor or administrator has been appointed (to the knowledge of the
Company), the Company, in its sole discretion, may deliver such shares and/or
cash to the spouse or to any one or more dependents or relatives of the
participant, or if no spouse, dependent or relative is known to the Company,
then to such other person as the Company may designate.

15. TERMINATION OR SUSPENSION OF THE PLAN

     The Board in its discretion, may suspend or terminate the Plan at any time.
No rights may be granted under the Plan while the Plan is suspended or after it
is terminated.

     Rights and obligations under any rights granted while the Plan is in effect
shall not be altered or impaired by suspension or termination of the Plan,
except as expressly provided in the Plan or with the consent of the person to
whom such rights were granted, or except as necessary to comply with any laws or
governmental regulation, or
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except as necessary to ensure that the Plan and/or rights granted under the Plan
comply with the requirements of Section 423 of the Code.

16. EFFECTIVE DATE OF PLAN.

     The Plan shall become effective on January 1, 1998 (the "Effective Date"),
but no rights granted under the Plan shall be exercised unless and until the
Plan has been approved by the stockholders of the Company within twelve (12)
months before or after the date the Plan is adopted by the Board or the
Committee.
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PROXY                                                                      PROXY

                          DYNAMIC MATERIALS CORPORATION
                551 ASPEN RIDGE DRIVE, LAFAYETTE, COLORADO 80026

       PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF THE COMPANY
            FOR THE ANNUAL MEETING OF STOCKHOLDERS-SEPTEMBER 12, 2000

         The undersigned hereby constitutes and appoints Joseph P. Allwein and
Richard A. Santa, and each of them, his true and lawful agents and proxies with
full power of substitution in each, to represent the undersigned at the Annual
Meeting of Stockholders of Dynamic Materials Corporation to be held at the
Company's executive offices at 551 Aspen Ridge Drive, Lafayette, Colorado, on
September 12, 2000, at 9:00 a.m. local time, and at any postponements,
continuations and adjournments thereof, on all matters coming before said
meeting.

         YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARKING THE APPROPRIATE
BOXES, BUT YOU NEED NOT MARK ANY BOXES IF YOU WISH TO VOTE IN ACCORDANCE WITH
THE BOARD OF DIRECTORS' RECOMMENDATIONS. The persons named herein as agents and
proxies cannot vote your shares unless you sign and return this card.

         PLEASE VOTE, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE
ENCLOSED ENVELOPE.

                  (Continued and to be signed on reverse side.)

                          DYNAMIC MATERIALS CORPORATION
    PLEASE MARK VOTE IN OVAL IN THE FOLLOWING MANNER USING DARK INK ONLY. [X]

<TABLE>
<CAPTION>
                                                                           WITHHOLD
                                                                           AUTHORITY
                                                            FOR all       to vote for     FOR all nominees, except
                                                            nominees     all nominees     vote withheld for those 
named below:
<S>   <C>                                                   <C>          <C>              <C>
1.    Election of Directors
      Nominees: 1. Bernard Hueber and 2. Gerard Munera        [ ]             [ ]         [ ]
                                                                                               -------------------
-----------
                                                                                                      Nominee 



Exceptions

2.    Ratification of Selection of Accountants                FOR           AGAINST     ABSTAIN
                                                              [ ]             [ ]         [ ]

3.    Approval of the amendment and restatement of the        FOR           AGAINST     ABSTAIN
      Employee Stock Purchase Plan                            [ ]             [ ]         [ ]

4.    Upon such other matters as may properly come
      before the meeting
</TABLE>

                           This proxy, when properly executed, will be voted in
                           the manner directed herein by the undersigned. If no
                           direction is made, this proxy will be voted FOR
                           Proposals 1 through 4.

                           Dated: _______________________________________, 2000

                           Signature(s)
                                        ---------------------------------------

                           ----------------------------------------------------

                           Please mark, sign and return promptly using the
                           enclosed envelope. Executors, administrators,
                           trustees, etc. Should give a title as such. If the
                           signer is a corporation, please sign full corporate
                           name by duly authorized officer.


