
 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

FORM 8-K
 

CURRENT REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

 
Date of Report (Date of Earliest Event Reported): October 8, 2012

 

Dynamic Materials Corporation
(Exact Name of Registrant as Specified in its Charter)

 
Delaware 0-8328 84-0608431

(State or Other Jurisdiction of
Incorporation)

(Commission File Number) (I.R.S. Employer Identification No.)

 
5405 Spine Road

Boulder, Colorado 80301
(Address of Principal Executive Offices, Including Zip Code)

 
(303) 665-5700

(Registrant’s Telephone Number, Including Area Code)
 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:
 
o             Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
o             Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
o             Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
o             Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

 

 

 
Item 5.02                     Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 

On October 8, 2012, the Board of Directors (the “Board”) of Dynamic Materials Corporation (the “Company”) appointed Kevin T. Longe as President and Chief
Executive Officer of the Company effective March 1, 2013.  Mr. Longe will succeed Yvon Cariou, who will retire after serving as the Company’s President and Chief
Executive Officer since 2000.

 
Mr. Longe’s appointment caps a two year succession planning process by the Board and Mr. Cariou to transition leadership of the Company upon Mr. Cariou’s

retirement.  Mr. Cariou, 66, will continue to serve as a director of the Company following his retirement.  Mr. Longe, 53, joined the Company in July 2012 as executive vice
president, chief operating officer and director.

 
A copy of the press release announcing Mr. Longe’s appointment and describing the development and growth of the Company under Mr. Cariou’s leadership is

included as Exhibit 99.1 hereto.
 
The Company and Mr. Longe have agreed upon the terms of an employment agreement (the “CEO Employment Agreement”) to be entered into when Mr. Longe

assumes the position of President and Chief Executive Officer.  Until that time, Mr. Longe’s current employment agreement with the Company will remain in effect.
 
The CEO Employment Agreement will provide for an annual base salary of $430,000, which will be reviewed annually and may be increased (but not decreased) at

the discretion of the Compensation Committee of the Board.  Mr. Longe also will be eligible (but not guaranteed) to receive a discretionary annual bonus of up to 100% of his
base salary, based upon achievement of performance goals established by the Compensation Committee of the Company’s board of directors.  Upon the effective date of the
CEO Employment Agreement, Mr. Longe will receive an award of 30,000 shares of restricted stock of the Company, which will vest in three equal annual installments.  Mr.
Longe will be eligible to receive other incentive awards, which will vest immediately if Mr. Longe’s employment is terminated other than for cause.

 
Under the CEO Employment Agreement, Mr. Longe also will receive the following benefits: (i) term life insurance coverage in the amount of $750,000, which is in

addition to the standard term life insurance provided in the Company’s standard benefit plan; (ii) participation in the executive long-term disability plan; (iii) four weeks of
vacation per year; (iv) participation in the Company’s standard benefit programs including health and dental insurance, term life insurance, accidental death and
dismemberment insurance, short and long term disability, paid holiday, and certain other standard benefits provided by the Company; (v) participation in the Company’s
401(k) retirement plan; and (vi) reimbursement of up to $5,000 of professional service fees annually for a financial planning and/or tax consultant.

 
Once effective, the CEO Employment Agreement may be terminated at any time by the Company for cause (as defined below) effective immediately upon written

notice to Mr. Longe. The Employment Agreement also provides that Mr. Longe’s employment can be terminated by the Company for any reason other than for cause upon the
payment of an amount equal to 18
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months of salary, payable in equal monthly payments, plus a bonus for such period equal to 150% of the average bonus (if any) paid to Mr. Longe for the three years preceding
his termination (or, if shorter, the number of years of his employment with the Company), provided that Mr. Longe releases us from all claims as a condition of receiving the



payments.  Such amounts will be reduced to the extent that Mr. Longe accepts other employment prior to the final payment.  Mr. Longe may terminate his employment with
the Company at any time upon sixty days written notice (or upon such shorter period as the Company may agree in writing).

 
For purposes of the CEO Employment Agreement, “cause” is defined as: (i) a willful and substantial breach by Mr. Longe of the terms of the Employment

Agreement that has a materially adverse effect on the business and affairs of the Company; (ii) the failure by Mr. Longe to substantially perform, or the gross negligence in the
performance of, his duties hereunder for a period of fifteen days after the Board has made a written demand for performance which specifically identifies the manner in which
it believes that Mr. Longe has not substantially performed his duties; (iii) the commission by Mr. Longe of a willful act or failure to act of misconduct which is injurious to the
Company, including, but not limited to, material violations of any Company policy (such as the Company’s code of ethics); (iv) conviction or a plea of guilty or nolo
contendere in connection with fraud or any crime that constitutes a felony in the jurisdiction involved; or (v) an act or failure to act constituting fraud or dishonesty that
compromises Mr. Longe’s ability to act effectively as a high-level executive of the Company.

 
The CEO Employment Agreement also contains customary non-competition and non-solicitation covenants. These covenants will be effective during Mr. Longe’s

employment and for a period of two years following termination of his employment for any reason.
 
The foregoing description is qualified in its entirety by reference to the form of CEO Employment Agreement, a copy of which is included as Exhibit 10.1 hereto.
 

Item 9.01                                             Financial Statements and Exhibits.
 

(d)                                 Exhibits.
 

Exhibit Number Description
   
10.1 Form of CEO Employment Agreement between the Company and Kevin T. Longe.
   
99.1 Press Release of the Company dated October 10, 2012.
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SIGNATURES

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

duly authorized.
 

DYNAMIC MATERIALS CORPORATION
   
   
Dated: October 10, 2012 By: /s/ Richard A. Santa

Richard A. Santa
Senior Vice President and Chief Financial
Officer
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Exhibit 10.1
 

If and when the Board of Directors of Dynamic Materials Corporation offers Kevin T. Longe the position of chief executive officer of the Company, the parties agree to
use this form of employment agreement.
 

 
/s/ Yvon Cariou /s/ Kevin T. Longe
Yvon Cariou Kevin T. Longe
 

EMPLOYMENT AGREEMENT
 

This Employment Agreement (this “Agreement”), entered into                               , 2013,  is by and between Dynamic Materials Corporation, a Delaware corporation
(the “Company”), and Kevin T. Longe, a resident of the State of Colorado (“Executive”) (together, the “parties”).

 
Recitals

 
A.            Executive has significant experience in the management of companies and is willing to serve the Company on the terms and subject to the conditions

hereinafter set forth.
 
B.            Executive has served as Chief Operating Officer and Executive Vice President of the Company since July 17, 2012.  The Company desires to secure the

continued services of Executive in the office of President and Chief Executive Officer subject to the terms and conditions hereinafter set forth.
 
C.            This agreement replaces, in its entirety, that certain Employment Agreement between the Company and Executive dated                     , 2012 (the “2012

Agreement”).
 

Agreement
 

In consideration of the foregoing and the mutual covenants and promises contained herein, and for other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties agree as follows:

 
1.             Employment.  The Company hereby employs Executive as President and Chief Executive Officer of the Company reporting to the board of directors of the

Company, and Executive hereby accepts such employment and agrees to perform such duties and responsibilities as are assigned to him from time-to-time by the board of
directors of the Company.

 
2.             Full-time Best Efforts.  Executive shall devote his full and exclusive professional time and attention to the performance of his obligations under this

Agreement, and will at all times faithfully, industriously and to the best of his ability, experience and talent, perform all of this obligations hereunder.  Executive shall not,
without the express written consent of the Company, directly or indirectly, engage, alone or with others, in any other enterprises or business concerns, nor render professional
services to, own, control, manage, consult with, be employed by, or otherwise have an interest in, any such enterprises or concerns, during the term of his

 

 
continued employment with the Company.  Without limiting the generality of any other provision herein, transactions in securities of publicly traded companies and other
passive investment activities shall not be considered prohibited by the foregoing sentence, except as such transactions and activities may violate the Company’s conflict of
interest policy, if any, in place from time to time.
 

3.             Term of Agreement.  This agreement shall be effective                               , 2013 (the “Effective Date”) and shall continue unless otherwise terminated by
either party pursuant to Section 5 below.

 
4.             Compensation Reimbursement.
 
(a)           Salary.  During the term of this Agreement, the Company shall pay Executive an annual salary (“Salary”) of $430,000 payable in accordance with the

Company’s standard payroll practices for similarly situated employees.  The compensation committee of the Company’s board of directors (the “Compensation Committee”)
will review Executive’s Salary at least annually and may increase (but not reduce) Executive’s Salary in its sole discretion.  All compensation paid to Executive hereunder is
subject to all deductions required by law.

 
(b)           Bonus.  Executive shall be eligible to receive a discretionary annual bonus in an amount up to 100% of Executive’s Salary.  The discretionary bonus will be

determined based on performance goals and rules established by the Compensation Committee and a portion of such bonus may be granted under the Company’s 2008
Performance-Based Plan.  The discretionary bonus, if any, will be payable before each March 15 of the following year.  Executive is not guaranteed any bonus payment.

 
(c)           Restricted Stock Award Upon Promotion.  Upon the Effective Date, the Company will grant you a restricted stock award of 30,000 shares of common

stock of the Company.  All restricted stock will be valued at the closing price on the date of the award and the restrictions will lapse as to 10,000 on each of the first, second,
and third anniversary of the date of the award.  The restricted stock will be awarded pursuant, and subject to, the terms and conditions of the Company’s 2006 Stock Incentive
Plan (the “Incentive Plan”) and the Company’s standard form of restricted stock agreement.

 
(d)           Stock Incentives.  Executive shall be eligible to receive restricted shares of the common stock of the Company under the Incentive Plan subject to the

terms and conditions of such plan and as granted by the Compensation Committee.  If the Company terminates Executive’s employment for any reason other than Cause
pursuant to Section 5(b), all restricted stock held by Executive shall immediately vest, subject to the terms and conditions of the Incentive Plan.

 
(e)           Benefits.  Executive shall receive the following Company benefits:
 

(i)            term life insurance coverage in the amount of $750,000 which is in addition to the standard term life insurance provided in the Company’s
standard benefit plan;

 
(ii)           participation in the Company’s executive long-term disability plan, subject to any waiting periods or exclusions required by the insurance

provider;
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(iii)          four weeks of vacation per year until such time as Executive’s length of service entitles Executive to additional vacation;
 
(iv)          participation in the Company’s standard benefit programs including health and dental insurance, term life insurance, accidental death and



dismemberment insurance, short and long term disability, paid holidays and certain other standard benefits provided by the Company;
 
(v)           participation in the Company’s 401(k) retirement plan; and
 
(vi)          reimbursement of up to $5,000 of professional service fees annually for a financial planning and/or tax consultant to advise Executive.
 

(f)            Expense Reimbursement.  The Company shall reimburse Executive for all travel expenses and other disbursements incurred by Executive for or on behalf
of the Company in the performance of his duties hereunder, subject to and in accordance with the Company’s expense reimbursement policies and procedures, as in effect
from time-to-time.

 
5.             Termination.
 
(a)           The Company may terminate Executive’s employment at any time for Cause (as hereinafter defined), effective immediately upon written notice to

Executive. Such notice shall specify that a termination is being made for Cause and shall state the basis therefor. Any termination under this subparagraph shall serve to
relieve Executive of all his duties and authority on behalf of the Company as of the date such notice states the termination is to take effect.  All obligations of the Company to
Executive hereunder shall terminate as of the effective date of any such termination, except for obligations accrued prior to such effective date.  For purposes of this
Agreement, termination for “Cause” shall include any of the following that detrimentally affect the Company:

 
(i)            a willful and substantial breach by Executive of the terms of this Agreement between Executive and the Company that has a materially adverse

effect on the business and affairs of the Company;
 
(ii)           the failure by Executive to substantially perform, or the gross negligence in the performance of, his duties hereunder for a period of fifteen days,

not caused by the Company or events out of the Executive’s control, after the Board of the Company has made a written demand for performance which specifically
identities the manner in which he believes that Executive has not substantially performed his duties;

 
(iii)          the commission by Executive of a willful act or failure to act of misconduct which is injurious to the Company, including, but not limited to,

material violations of any Company policy (such as the Code of Ethics);
 
(iv)          a conviction or a plea of guilty or nolo contendere in connection with fraud or any crime that constitutes a felony in the jurisdiction involved; or
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(v)           an act of failure to act constituting fraud or dishonesty that compromises Executive’s ability to act effectively as a high-level executive of the

Company.
 

(b)           The Company may terminate Executive’s employment for any reason other than Cause at any time upon the payment to Executive of (i) an amount equal to
18 months of Salary, which amount shall be payable in equal monthly payments (the “Termination Payments”), plus (ii) a bonus for such period equal to 150% of the amount
of the average bonus (if any) paid to Executive for the three years preceding the termination (or, if shorter, the number of years employed by the Company); provided, that
Executive shall execute a release, in the form attached to this Agreement, releasing the Company from all claims as a condition of receiving the Salary and bonus (if any)
pursuant to this Agreement.  Such amounts received under this provision shall be reduced to the extent that Executive accepts other employment prior to the receipt of the final
Termination Payment.  Any termination under this subparagraph shall serve to relieve Executive of all his duties and authority on behalf of the Company as of the date such
notice states the termination is to take effect.  All obligations of the Company to Executive under this Agreement shall terminate as of the effective date of any such
termination, except for obligations accrued prior to such effective date.

 
(c)           Upon the termination of Executive’s employment hereunder, neither Executive nor Executive’s beneficiary or estate shall have any further rights or claims

against the Company under this Agreement except the right to receive:
 

(i)            the unpaid portion of the earned Salary computed on a pro rata basis to the date of termination;
 
(ii)           any unpaid bonus owing under Section 4(b) or 5(b); and
 
(iii)          reimbursement for any expenses for which Executive shall not have theretofore been reimbursed as provided in Section 4(e).
 

(d)           Notwithstanding any other provision of this Section 5, Executive shall have the right to terminate his employment at any time upon sixty (60) days’ written
notice to the Company (or upon such shorter notice as the Company may agree in writing in connection with such termination). Any such termination by Executive shall be
deemed effective upon receipt by the Company of such notice.  Any termination under this subparagraph shall be effective as of the date stated in the notice and shall serve to
relieve both parties from all their duties and obligations to one another hereunder after such date, except for obligations accrued prior to such effective date.

 
(e)           If Executive dies during the term of his employment hereunder, this Agreement shall automatically terminate as of the date of his death and the parties shall

be relieved from their respective duties and obligations to one another as of the effective date of any such termination.  Executive’s estate or designated beneficiaries shall
receive any accrued but unpaid portion of Executive’s Salary and the bonus, if any, he would have received in respect of the portion of the fiscal year prior to his termination,
payable at the same time as bonuses are paid to other executives and any other amounts owing to Executive under Section 5(c).  If Executive is unable to fully and
satisfactorily perform any of the essential functions of his position by reason
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of disability, with or without reasonable accommodation as may be required under law, for a period of at least ninety consecutive calendar days, this Agreement and
Executive’s employment hereunder may be terminated at the election of the Company, effective upon sixty days’ written notice given at any time after such consecutive
ninety day period of continuous disability elapses, provided Executive continues to be suffering from such disability at the time notice of such termination is given by the
Company.  In the event of termination under the previous sentence, the parties shall be relieved from their respective duties and obligations to one another from and after the
date such termination takes effect.  Executive shall receive any accrued but unpaid portion of Executive’s Salary and the bonus, if any, he would have received in respect of
the portion of the fiscal year prior to his termination, payable at the same time as bonuses are paid to other executives and any other amounts owing to Executive under
Section 5(c).  Should Executive’s disability, if any, be of an intermittent nature, the disability shall nonetheless be considered to be continuing during any period of time that
the disability abates for seven or less consecutive calendar days, but any such intermittent periods during which the disability has abated for seven or less consecutive
calendar days shall not be counted for purposes of determining the consecutive ninety day period of “continuous” disability following which the Company may elect to give
notice of termination.

 
For purposes of this subparagraph (e), “disability” shall mean that Executive is unable, by reason of physical or mental sickness or illness, injury, or

incapacity, to perform any of the essential functions of his regular employment by the Company.  Executive shall be considered to be suffering from a disability if he is
determined to be disabled by any disability insurer insuring Executive on the date the condition of disability commenced.  In the event there is no disability determination



made by a relevant insurer, Executive shall be considered to be suffering from a disability if, in the opinion of a qualified physician selected by mutual agreement of Executive
and the Company, Executive is determined to be unable to perform any of the essential functions of his regular employment by the Company by reason of any physical or
mental sickness, injury, or incapacity.  In the event Executive and the Company cannot agree upon the selection of a qualified physician, each party shall appoint a qualified
physician of his or its choice and the two physicians so appointed shall mutually select a qualified physician to render the subject opinion as to whether or not Executive is
suffering from a disability as defined above.  A “qualified physician” shall mean a person who is licensed to practice medicine and prescribe and administer prescription drugs
and/or to perform surgery in the state of Executive’s residence at the time of the commencement of the believed disability (or is so licensed in such other state as the parties
shall reasonably agree is a convenient place in which to examine Executive and/or review his medical records) and who is acting within the scope of his/her medical license
and qualified by his/her licensure, certification, training or experience to render the subject opinion.

 
(f)            In the event of any termination of this Agreement in connection with which Executive is entitled by law or is allowed by the Company to continue his

coverage under the Company’s health, dental, eye and other medical insurance policies, Executive shall be responsible for paying the cost of all insurance premiums and
charges necessary to keep such coverage in force during any period of time that such coverage is so continued following termination.
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(g)           (i) If a Change in Control Event (as defined below) shall occur, followed within one year by a Material Change (as defined below), the Executive shall, if he

so elects by written notice to the Company within thirty days of a Material Change that is not corrected following notice, be entitled to terminate his employment, if not
already terminated by the Company.  In that event, (A) the Executive shall receive in a lump sum, or otherwise as provided by Section 5(g)(ii), the sum of (1) an amount equal
to two years of Salary, plus (ii) a bonus equal to 200% of the amount of the average bonus (if any) paid to Executive for the three years preceding the termination (or, if
shorter, the number of years employed by the Company), and (B) the Executive shall be entitled to the accelerated vesting of all options (if any) and restricted stock awards.

 
(ii)           Notwithstanding anything to the contrary herein, if the aggregate amounts payable pursuant to Section 5(g)(i), either alone or together with any

other payments which the Executive has the right to receive either directly or indirectly from the Company or any of its affiliates, would be subject to an excise tax as an
“excess parachute payment” under Section 4999 of the Internal Revenue Code, the Executive hereby agrees that such aggregate amounts payable hereunder shall be paid in
annual installments over the shortest period of time over which such aggregate amounts may be paid and not be treated as “excess parachute payments” under
Section 4999. All determinations called for in this Section 5(g)(ii) shall be made by Ernst & Young LLP or such other independent public accounting firm with a national
reputation as shall be selected by the Company. The Company shall bear all costs associated with obtaining such determinations.

 
(iii)          For purposes of this Agreement, a “Material Change” shall occur if:
 

A.                    the Company makes any change in the Executive’s functions, duties or responsibilities from the positions that the Executive
occupied on the Effective Date or, if the Agreement is renewed or extended, the date of the last renewal or extension, but only if such change would
cause:

 
1)            the Executive to report to anyone other than the board of directors of the Company,
 
2)            the Executive to no longer be the Chief Executive Officer of the Company or its successor,
 
3)            even if the Executive maintains the position of Chief Executive Officer, his responsibilities to be reduced (without his

written permission) from those in effect on the Effective Date,
 
4)            the Executive to be terminated other than for Cause, or
 
5)            the Executive’s position with the Company to become one of lesser importance or scope.
 

B.    the Company assigns or reassigns the Executive to another place of employment at least fifty miles from Boulder, Colorado;
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C.                    the Company reduces the Executive’s Salary, and other compensation provided in this Agreement, or the Company breaches the

terms of this Agreement; or
 
D.                    a purchaser of all or substantially all of the Company’s assets or any successor or assignee of the Company fails to assume the

Agreement.
 

It is intended that each of the foregoing conditions will be applied consistently with the requirements of the regulations under Section 409A of the Internal
Revenue Code.
 

(iv)          “Change in Control Event” means the occurrence of any of the following:
 

A.            The acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”) ) (a “Person”) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of
25% of either (1) the then outstanding shares of common stock of the Company (the “Outstanding Company Common Stock”) or (2) the combined voting
power of the then outstanding voting securities of the Company entitled to vote generally in the election of directors (the “Outstanding Company Voting
Securities”); provided, however, that for purposes of this subsection (A), the following acquisitions shall not constitute a Change in Control:  (1) any
acquisition directly from the Company, (2) any acquisition by the Company, including any acquisition which, by reducing the number of shares outstanding,
is the sole cause for increasing the percentage of shares beneficially owned by any such Person to more than the applicable percentage set forth above,
(3) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the Company or any corporation controlled by the Company or
(4) any acquisition by any corporation pursuant to a transaction which complies with clauses (1), (2) of subsection (C) of this Section 5(g)(iv).

 
B.            Individuals who, as of the date hereof, constitute the board of directors of the Company (the “Incumbent Board”) cease for any reason

within any period of 24 months to constitute at least a majority of the Board; provided, however, that any individual becoming a director subsequent to the
date hereof whose election, or nomination for election by the Company’s stockholders, was approved by a vote of at least a majority of the directors then
comprising the Incumbent Board, shall be considered as though such individual were a member of the Incumbent Board, but excluding, for this purpose, any
such individual whose initial assumption of office occurs as a result of an actual or threatened election contest with respect to the election or removal of
directors or other actual or threatened solicitation of proxies or consents by or on behalf of a Person other than the board of directors of the Company.

 
C.            Consummation by the Company of a reorganization, merger or consolidation or sale or other disposition of all or substantially all of the

assets of
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the Company or the acquisition of assets of another corporation (a “Business Combination”), in each case, unless, following such Business Combination,
(1) more than 50% of, respectively, the then outstanding shares of common stock and the combined voting power of the then outstanding voting securities
entitled to vote generally in the election of directors, as the case may be, of the corporation resulting from such Business Combination (including without
limitation, a corporation which as a result of such transaction owns the Company or all or substantially all of the Company’s assets either directly or through
one or more subsidiaries) is represented by Outstanding Company Common Stock and Outstanding Company Voting Securities, respectively, that were
outstanding immediately prior to such Business Combination (or, if applicable, is represented by shares into which such Outstanding Company Common
Stock and Outstanding Company Voting Securities were converted pursuant to such Business Combination) and such ownership of common stock and voting
power among the holders thereof is in substantially the same proportions as their ownership, immediately prior to such Business Combination of the
Outstanding Company Common Stock and Outstanding Company Voting Securities, as the case may be, (2) no Person (excluding any employee benefit plan
(or related trust) of the Company or such corporation resulting from such Business Combination) beneficially owns, directly or indirectly, 20% or more of,
respectively, the then outstanding shares of the corporation resulting from such Business Combination or the combined voting power of the then outstanding
voting securities of such corporation except to the extent that such ownership existed prior to the Business Combination and (3) at least a majority of the
members of the board of directors of the corporation resulting from such Business Combination were members of the Incumbent Board at the time of the
execution of the initial agreement, or of the action of the Board, providing for such Business Combination.

 
D.            Approval by the stockholders of the Company of a complete liquidation or dissolution of the Company.
 

6.             Proprietary Information and Non-Competition Agreements.  Executive shall continue to be bound from and after the date hereof by the terms of the
Company Key Employee Proprietary Information and Inventions Agreement and the Non-Competition and Non-Solicitation Agreement, copies of which are attached as
exhibits to the 2012 Agreement.

 
7.             Miscellaneous.
 
(a)           Judicial Limitation.  In the event that any provision of this Agreement is more restrictive than permitted by the law of the jurisdiction in which the

Company seeks enforcement thereof, the provisions of this Agreement shall be limited only to that extent that a judicial determination finds the same to be unreasonable or
otherwise enforceable. Such invalidity or unenforceability shall not affect any other terms herein, but such term shall be deemed deleted, and such deletion shall not affect the
validity of the other terms thereof. In addition, if any one or more of the terms contained in this Agreement shall for any reason be held to be excessively broad or of an overly
long duration, that term shall be construed in a manner to enable it to be enforced to the extent compatible with applicable law. Moreover, notwithstanding any judicial
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determination that any provision of this Agreement is not specifically enforceable the parties intend that the Company shall nonetheless be entitled to recover monetary
damages as a result of any breach hereof.
 

(b)           Injunctive Relief.  In view of the nature of the rights in goodwill, business reputation and prospects of the Company to be protected under this Agreement,
Executive understands and agrees that the Company could not be reasonably or adequately compensated in damages in an action at law for Executive’s breach of his
obligations hereunder. Accordingly, Executive specifically agrees that the Company shall be entitled to temporary and permanent injunctive relief to enforce the provisions of
this Agreement and that such relief may be granted without the necessity of proving actual damages. This provision with respect to injunctive relief shall not, however,
diminish the right of the Company to claim and recover damages in addition to injunctive relief.

 
(c)           Waiver.  The failure of the Company to enforce at any time of the provisions of this Agreement or to require any performance by Executive of the

provisions hereof shall in no way be construed to be a waiver of such provisions or to affect either the validity of this Agreement, or any part hereof, or the right of the
Company thereafter to enforce each and every provision in accordance with the terms of this Agreement.

 
(d)           Severability.  The invalidity or unenforceability of any particular provision of this Agreement shall not affect the other provisions hereof, and this

Agreement shall be construed in all respects as if such invalid or unenforceable provisions were omitted.
 
(e)           Binding Effect.  This Agreement shall be binding upon the parties, their successors, executors and heirs.
 
(f)            Assignability.  This Agreement shall be freely assignable by the Company and shall inure to the benefit of its successors and assigns.
 
(g)           Entire Agreement.  This Agreement, including the Key Employee Proprietary Information and Inventions Agreement and the Non-Competition

Agreement referred to herein, and which are incorporated herein and made a part hereof by reference, embody the entire agreement and understanding of the parties hereto and
supersede all prior agreements or understanding (whether written or oral) with respect to the subject matter hereof.

 
(h)           Governing Law and Venue.  The validity of this Agreement and any of its terms and provisions, as well as the rights and duties of the parties hereunder,

shall be governed by the laws of the State of Colorado (without regard to its conflicts of law doctrines) and the venue for any action to enforce or to interpret this Agreement
shall be in a court of competent jurisdiction located in the State of Colorado and each of the parties consent to the jurisdiction of such court in any such action or proceeding
and waives any objection to venue laid therein.

 
(i)            Amendments.  This agreement may not be amended, altered or modified other than by a written agreement between the parties hereto.
 
(j)            Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original and all of which shall

together constitute one and
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the same instrument. This Agreement shall become binding when one or more counterparts hereof shall bear the signatures of all the parties indicated as the signatories hereto.
 

(k)           Notices.  All notices, requests, demands and other communications under the Agreement shall be given in writing and shall be served either personally, by
facsimile, by email or delivered by first class mail, registered or certified, return receipt requested, postage prepaid and properly addressed to the parties as noticed herein.
Notice shall be deemed received upon the earliest of actual receipt, confirmed facsimile or three (3) days following mailing pursuant to this section.

 
If to Executive:
 



Kevin T. Longe
 
                                      
                                      
                                      
 
If to the Company:
 
Dynamic Materials Corporation
Attention: Chief Financial Officer
5405 Spine Road
Boulder, CO 80301
Facsimile:  (303) 604-1897
 

(l)            Interpretation.  Each party has had the opportunity and has reviewed and revised this Agreement (and has had an opportunity to consult with counsel if
desired) and, therefore, the rule of construction requiring that any ambiguity be resolved against the drafting party shall not be employed in the interpretation of this
Agreement.  The section headings contained in this Agreement are for convenience and reference purposes only and shall not affect in any way the meaning and interpretation
of this Agreement.

 
[Signature Page Follows]
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Acknowledgment

 
Each party’s signature below acknowledges that the party has read this document fully, that the party fully understands and agrees to its contents and

effect, that the party understands that it is a legally binding document, that the party is mentally and physically competent and capable of reading, understanding
and signing this Agreement, and that the party has signed this document voluntarily and of its own free will, and not as a result of any pressure or coercion.  Each
party’s signature below further acknowledges that the party has had the opportunity to consult with an attorney about the meaning and effect of the terms of this
Agreement and that each party has in fact consulted with an attorney of the party’s own choosing about this Agreement.

 
This Agreement is executed as of the date first set above:
 
 

DYNAMIC MATERIALS CORPORATION
  
  

By:
Richard A Santa
Senior Vice President and Chief Financial Officer

  
  

EXECUTIVE
  
  

Kevin T. Longe
 



Exhibit 99.1
 

 
FOR IMMEDIATE RELEASE: CONTACT:

Pfeiffer High Investor Relations, Inc.
Geoff High

303-393-7044
 

DYNAMIC MATERIALS NAMES KEVIN LONGE AS CHIEF EXECUTIVE OFFICER DESIGNATE;
LONGE TO SUCCEED RETIRING CEO YVON CARIOU

 
BOULDER, Colo. — October 10, 2012 — The board of directors of Dynamic Materials Corporation (DMC) (Nasdaq: BOOM) today announced Kevin Longe will assume
the positions of president and chief executive officer effective March 1, 2013.  Longe, 53, joined the Company in July as executive vice president, chief operating officer and
director; and will succeed Yvon Cariou, who will retire after serving as president and CEO since 2000.
 
“After an exhaustive review of prospective candidates, we recently appointed Kevin to our executive team as an initial step in a succession program we commenced nearly
two years ago,” said Dean Allen, chairman.  “We have been extremely impressed with his leadership skills, his rapid assimilation of our three operating segments and the
opportunistic view he has taken of DMC’s future.”
 
Cariou, 66, added, “Kevin’s extensive professional background, his understanding of our markets and his enthusiasm for the future of DMC have given me great confidence in
our selection.  I have thoroughly enjoyed our collaborative approach to advancing this process, and look forward to working closely with Kevin to complete the transition
during the coming months.”
 
Longe said, “After immersing myself in DMC’s operations during the past several months, I have gained a true appreciation for the Company’s business segments, the talent
of the management team and workforce, and the opportunities that exist for future growth.
 
“I have worked closely with Yvon and the rest of the management team at honing and solidifying the Company’s go-forward strategy, which includes strengthening our
presence in Asia, commercializing new industrial clad-plate applications, completing our new shaped charge production facilities in Russia and the United States, and
continuing the geographic expansion of our Oilfield Products segment.”
 
Longe added, “Under Yvon’s direction, DMC has grown from a small, domestic, specialized manufacturing business into a global company with diverse streams of revenue
and a dominant position in the explosion welding industry.  DMC now represents an ideal platform from which I’m confident our team can expand our industrial product and
service offering, particularly for technical niche businesses in global energy and infrastructure markets.  I look forward to working with management, the Board of Directors
and DMC’s workforce to capitalize on the Company’s extraordinary potential.”
 
As reported when Longe was hired in July, he joined DMC with an extensive background managing and growing international industrial businesses.  He previously was a vice
president and general manager of Sonoco Inc.’s $600 million Protective Packaging division, and also served as president of Sonoco’s ThermoSafe Brands business, where he
had operational oversight of eight manufacturing centers in the United States, Europe and Asia.
 

 
During a six-year tenure with NYSE-listed Lydall, Inc., Longe served as president of three separate operating divisions. He joined DMC with extensive knowledge of the
Company’s targeted markets in Asia, which he acquired while residing in China and other Asian regions as corporate vice president and board member of Evapco, Inc.
 
Cariou joined DMC as president and CEO in November 2000.  That year, DMC’s production facilities and customer base were concentrated in the United States, and the
Company reported revenue of $24.3 million and a net loss of $1.7 million.  Today, DMC has operating facilities in France, Germany, Canada, Russia and the United States,
and serves a global network of customers across a broad spectrum of industrial processing and energy-related end markets.  In fiscal 2011, DMC reported revenue of $208.9
million and net income of $12.5 million.
 
Chairman Allen said, “We are extremely pleased Yvon has agreed to remain on the board of directors following his retirement, and look forward to his continued strategic
contributions.”
 
About Dynamic Materials Corporation
Based in Boulder, Colorado, Dynamic Materials Corporation serves a global network of customers in the energy, industrials and infrastructure markets through two core
business segments — Explosive Metalworking and Oilfield Products — as well as a specialized industrial service provider, AMK Welding. The Explosive Metalworking
segment is the world’s largest manufacturer of explosion-welded clad metal plates, which are used to fabricate capital equipment utilized within various process industries and
other industrial sectors. Oilfield Products is an international manufacturer and marketer of advanced explosive components and systems used to perforate oil and gas wells.
 AMK Welding utilizes various specialized technologies to weld components for use in power-generation turbines, and commercial and military jet engines. For more
information, visit the Company’s websites at http://www.dynamicmaterials.com and http://www.dynaenergetics.de.
 
Safe Harbor Language
Except for the historical information contained herein, this news release contains forward-looking statements, including those regarding our global growth initiatives and the
prospects we are pursuing at each of our three business segments.  These risks and uncertainties include, but are not limited to, the following: our ability to complete our new
facilities in Russia and the United States successfully and on schedule, our ability to establish our planned presence in Asia, our ability to realize sales from our backlog, our
ability to obtain new contracts at attractive prices, the size and timing of customer orders and shipments, fluctuations in customer demand, our ability to successfully execute
upon product commercialization and international growth opportunities, fluctuations in foreign currencies, changes to customer orders, the cyclicality of our business,
competitive factors, the timely completion of contracts, the timing and size of expenditures, the timing and price of metal and other raw materials, the adequacy of local labor
supplies at our facilities, current or future limits on manufacturing capacity at our various operations, the availability and cost of funds, and general economic conditions, both
domestic and foreign, impacting our business and the business of the end-market users we serve; as well as the other risks detailed from time to time in the Company’s SEC
reports, including the annual report on Form 10-K for the year ended December 31, 2011.
 

###
 


