
 

 
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 

SCHEDULE 14A 
Proxy Statement Pursuant to Section 14(a) of

the Securities Exchange Act of 1934
 

Filed by the Registrant ☒ Filed by a Party other than the Registrant ☐
Check the appropriate box:
☐ Preliminary Proxy Statement
☐ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
☐ Definitive Proxy Statement
☐ Definitive Additional Materials
☒ Soliciting Material under §240.14a-12
  

ROMAN DBDR TECH ACQUISITION CORP.
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
 

Payment of Filing Fee (Check the appropriate box):
 
☒ No fee required.
 
☐ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
 
 (1) Title of each class of securities to which transaction applies:
   
   
 (2) Aggregate number of securities to which transaction applies:
  Not Applicable
   
 (3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which the filing fee

is calculated and state how it was determined):
  Not Applicable
   
 (4) Proposed maximum aggregate value of transaction:
   
   
 (5) Total fee paid:
   
 
☐ Fee paid previously with preliminary materials.
 
☐ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee was paid

previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.
 
 (1) Amount Previously Paid:
   
   
 (2) Form, Schedule or Registration Statement No.:
   
   
 (3) Filing Party:
   
   
 (4) Date Filed:
   
 
 

 



 

  
November 5, 2021 – Alpha Street

 
Arjun Vijay First, tell us briefly about the company and its history.
  
Jon Wilk: CompoSecure is not a startup. We’ve been around for more than 20 years at this point. Our heritage is in security and technology

and payments. We started with the metal payment card business that you can see with some of the examples behind me and has
evolved more recently leveraging that heritage and history into security and authentication with a three-factor authentication
solution we call Arculus. It can be used in crypto cold storage as well as other applications for strong customer authentication.

  
Arjun Vijay I think Arculus is one of your most ambitious products so far. Tell us a little bit more about that.
  
Jon Wilk: If you think about all of the advances and the exciting things happening, particularly in the crypto space right now, the number of

users is exploding. Every month, if you look at public filings, the numbers are increasing month after month. At the same time, the
number of hacks or thefts of crypto is also going up significantly. Based on reports we’ve seen, there’s been almost $8 billion in
crypto lost this year from hacking and thefts and for us, that necessitates increased security. That means consumers controlling the
private keys to their crypto.

  
Jon Wilk: Today most consumers store their crypto in what we would refer to as a hot wallet, which means that the exchange holds your

private keys to your crypto. If the exchange is hacked or if your device is compromised, or if your username and password is
compromised, in any of those three situations, your crypto can vanish and we saw one of the largest exchanges, 6,000 customers
who had their user name or password compromised through whatever technique it was. They lost all of their crypto. It is that which
we think necessitates new solutions that are easy to use for consumers and provide increased levels of security.

 

 



 

 
Arjun Vijay And what is this product exactly?
  
Jon Wilk: This product is a card-based solution. So, similar to other things that we’ve developed. And this card stores your private keys to

your crypto in a way that it is essentially for all intents and purposes, air-gapped, not connected to the online world except when
you are actually transmitting your keys through encrypted activity. You use three factors of authentication – your biometric, a pin,
and your Arculus card to essentially enable and sign a crypto transaction. And without those three factors, no one can get access to
your crypto. We’ve designed it in a very simple, easy to use manner that makes transacting from cold storage as easy as operating
from a hot wallet.

  
Arjun Vijay Very interesting. How do you see your product mix in the future? Do you expect the crypto unit to be a larger player maybe

a couple of years down the line? 
  
Jon Wilk: If you look at the projections that we outlined in our investor presentation, yes, we think this can be a bigger business over time

than our existing business. The total addressable market for both sides of our business is massive. On the card side, there are more
than 13 billion payment cards in circulation. There are four to five billion payment cards issued in any given year. Last year, we
issued 20 million metal cards. So if you do the math, it’s perhaps half a percent of cards that may have been issued in that year. And
so we think there is still enormous upside and runway and for investors, that offers an existing business that is, we think, growing
quite nicely in penetration. And it offers the upside opportunity of the three-factor authentication in the crypto solution and does it
in a way that we think is pretty unique for investors from an evaluation standpoint. 

  
Arjun Vijay Jon, lets come to your core business. The payments industry we know is a very fast-evolving market. And we see a lot of

digital wallets and online payment services like Google Pay, Amazon Pay, and all that. And also there are these “tap and
pay” solutions available. How do you see the impact of these on card payment solutions, because a lot of times they do away
with the need for carrying a physical card?

  
Jon Wilk: Those solutions are not new. Apple Pay is seven years old at this point and the adoption curve, from my perspective, has been

actually very un-Apple-like, in terms of its penetration, or, retail sales. The reason behind that, from my point of view, is that it’s
not really solving a true consumer pain point. Cards work extremely well for consumers and have for 50 years. The place where the
phone makes the greatest impact, in my view, is where the underlying consumer experience is broken. Music is an example of
where storing songs on my phone is a lot more convenient than storing 20 CDs of music in my car. My boarding pass for an airline,
same example. It’s a lot easier to use my phone than it was to go to the airport, stand in line and have someone hand you a piece of
paper.

 

 



 

 
Jon Wilk: With cards, they work extremely well. And, you mentioned it, but we’ve added tap-to-pay capabilities with the card. And that

convenience, in my view, makes tap-to-pay with a card as easy or easier than using your phone to pay. Additionally, consumer
research suggests that consumers don’t trust their phone as much as they trust their card. And they also don’t know who to go to if
they have a problem. If I use Apple Pay or Google Pay and I have a problem with a merchant, do I call Apple? Well, we know the
right answer to that, but consumers don’t. That’s what the research suggests. Please, take my point, mobile wallets will continue to
grow. I’m not suggesting they won’t, but cards are going to be around, in my view, 15 years from now.

  
Arjun Vijay Interesting insight. Now Jon, I understand that JPMorgan and American Express are two of your largest clients. What’s

the nature and duration of these partnerships? Anything that you can share?
  
Jon Wilk: The relationships with us are long, tenured relationships. The relationship with American Express is an 18-year relationship. With

Chase, it’s more than 12 years at this point. We’ve gone through multiple RFP cycles with each and, you know, have continued to
be an important partner to those companies. They design and launch exceptional products in the market. We feel honored to be a
partner with them and be a part of that success with some of the cards that you do see behind us. We think we’re well positioned to
continue to help clients like that grow, but we’ve also seen growth outside of traditional banks with fintech clients around the globe.
This is Challenger Banks out of Europe, N26, Revolute, Curve, Monzo. We have opened up fintechs out of India. FPL is one of
those. We see that both fintech space as well as international growth as important levers as we look to the future of this business.

  
Arjun Vijay Alright. Recently you had announced your SPAC merger with Roman DBDR. There is a general skepticism when it comes

to SPAC model at least with a portion of investors. Why choose the SPAC model in such a scenario than you otherwise
operate in a very popular fintech industry? 

  
Jon Wilk: So when we looked at the SPAC route, one of the things about the SPAC process that was important is we want to be able to tell the

story, not just about where we’ve been, but where we’re going. The SPAC process lets us talk a bit more about where we’re
heading in the future and to provide some guidance and forecast of where we think we can take this business over the next few
years. 

 

 



 

 
Jon Wilk: In addition to that, going the SPAC route lets us choose a partner, and that partner in this case was the Roman DBDR team, and the

co-CEOs are Don Basile and Dixon Doll, Jr, both who have more than 20 years of experience growing and scaling technology-
based businesses. And for us what we found was not a blank check, but a high value-add partner in the Roman DBDR team.

  
Arjun Vijay And when is the transaction expected to complete?
  
Jon Wilk: We expect it to close in the fourth quarter. Just going through normal procedures at this point.
  
Arjun Vijay Just one more question, Jon. What should investors expect from CompoSecure over the next two years?
  
Jon Wilk: Let’s talk about each business. In the core business, what we’ve…If you look backward, our CAGR over the last few years has

been north of 20%. We’ve projected a 15% growth rate, going forward in the business with maintaining strong margins. We’ve got
margins north of 40% in the business. To use a baseball analogy, we think we’re in the third inning of our domestic growth story,
we think we’re still in the first inning of our international growth story and our fintech growth story. And the core business is
throwing off in excess of a hundred million in free cash flow.

  
Jon Wilk: And almost $120 million in EBITDA projected for this year in the core business. If you look at that from an evaluation perspective,

a business growing at 15% a year with 40-plus percent EBITDA margins, my observation typically, companies like that would
trade at 15-18 times EBITDA. Our valuation is 10 times EBITDA if you just looked at the core business. And what that would tell
you is, you’re almost getting a free call option on an investment in the crypto and broader, digital asset ecosystem. Other SPAC
transactions, other companies in the market, you’re paying 10 times revenue, not 10 times EBITDA for things like that at least, if
not 15 or 20 times revenue. 

  
Jon Wilk: So, we think this is a pretty unique opportunity with an existing business growing and throwing off a lot of cash where we can

leverage that to fund the future growth in the business. 
  
Jon Wilk: On the new side of things, we talked about crypto, but crypto is just one example for me. We can use the three-factor authentication

capabilities of Arculus in core financial services to lock down, for example, your investment account at whatever brokerage you
use to lock down your bank account. We could use it in the gaming industry, if you think about gaming today and the micro
transactions that take place, being able to authenticate the customer, being able to make sure you got a card present transaction and
being able to enable crypto in the gaming world as well, is a huge opportunity. The gambling sector, entertainment, I can go on with
the different verticals that we think we can attack with this solution.  We’ve got a track record of executing and delivering against
growth and we believe we can do that in the new business as well.

  
Arjun Vijay Alright, wonderful. That’s it, Jon. Thank you so much for speaking with us.
  
Jon Wilk: Alright, Arjun Vijay. I appreciate the time today. Thank you.

 

 



 

  
About CompoSecure
 
Founded in 2000, CompoSecure is a pioneer and category leader in premium payment cards and an emergent provider of cryptocurrency and digital asset
storage and security solutions. The company focuses on serving the affluent customers of payment card issuers worldwide using proprietary production
methods that meet the highest standards of quality and security. The company offers secure, innovative, and durable proprietary products that implement
leading-edge engineering capabilities and security. CompoSecure’s mission is to increase clients’ brand equity in the marketplace by offering products and
solutions which differentiate the brands they represent, thus elevating cardholder experience. For more information, please visit www.composecure.com.
ArculusTM was created with the mission to promote cryptocurrency adoption by making it safe, simple and secure for the average person to buy, swap and
store cryptocurrency. With a strong background in security hardware and financial payments, the ArculusTM solution was developed to allow people to use
a familiar payment card form factor to manage their cryptocurrency. For more information, please visit www.GetArculus.com.
 
About Roman DBDR Tech Acquisition Corp.
 
Roman DBDR is a special purpose acquisition company whose business purpose is to effect a merger, capital stock exchange, asset acquisition, stock
purchase, reorganization, or similar business combination with one or more businesses or entities. While the company may pursue an initial business
combination target in any stage of its corporate evolution or in any industry or sector, it intends to focus its search on companies in the technology, media
and telecom (“TMT”) industries. The company is led by its Co-Chief Executive Officers, Dr. Donald G. Basile and Dixon Doll, Jr. The Company’s
experienced board of directors includes former NVCA Chairman and longtime venture capitalist Dixon Doll, Global Net Lease (NYSE: GNL) CEO James
L. Nelson, former fund manager Paul Misir, investment banker and investor Arun Abraham, and entrepreneur Alan Clingman. For more information,
please visit www.romandbdr.com Roman DBDR raised $236 million in its initial public offering (inclusive of underwriter’s exercise of over-allotment
option) in November 2020 and is listed on Nasdaq under the symbol “DBDR”.
 

 



 

 
Forward-Looking Statements
 
Certain statements included in this Press Release that are not historical facts are forward-looking statements for purposes of the safe harbor provisions
under the United States Private Securities Litigation Reform Act of 1995. Forward-looking statements include, but are not limited to statements regarding
Roman DBDR’s or CompoSecure’s expectations, hopes, beliefs, intentions or strategies regarding the future, including, without limitation, statements
regarding: (i) the ability of Roman DBDR and CompoSecure to complete the proposed merger described in the Press Release, (ii) the size, demand and
growth potential of the markets for CompoSecure’s products and CompoSecure’s ability to serve those markets, (iii) the degree of market acceptance and
adoption of CompoSecure’s products, (iv) CompoSecure’s ability to develop innovative products and compete with other companies engaged in the
financial services and technology industry and (v) CompoSecure’s ability to attract and retain clients. In addition, any statements that refer to projections,
forecasts, or other characterizations of future events or circumstances, including any underlying assumptions, are forward-looking statements. Forward-
looking statements generally are accompanied by words such as “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,”
“should,” “would,” “plan,” “predict,” “potential,” “seem,” “seek,” “future,” “outlook,” and similar expressions that predict or indicate future events or
trends or that are not statements of historical matters. These forward-looking statements include, but are not limited to, statements regarding estimates and
forecasts of other financial and performance metrics and projections of market opportunity. These statements are based on various assumptions, whether or
not identified in this Press Release, and on the current expectations of CompoSecure’s and Roman DBDR’s management and are not predictions of actual
performance. These forward-looking statements are provided for illustrative purposes only and are not intended to serve as, and must not be relied on by
any investor as, a guarantee, a prediction or a definitive statement of fact or probability. Neither Roman DBDR nor CompoSecure gives any assurance that
either Roman DBDR or CompoSecure will achieve its expectations. Actual events and circumstances are difficult or impossible to predict and will differ
from assumptions. Many actual events and circumstances are beyond the control of CompoSecure and Roman DBDR. These forward-looking statements
involve a number of risks, uncertainties (some of which are beyond Roman DBDR’s and CompoSecure’s control) or other assumptions that may cause
actual results or performance to be materially different from those expressed or implied by these forward-looking statements. These factors include, among
others: the inability to complete the proposed merger; the inability to recognize the anticipated benefits of the proposed merger, including due to the failure
to receive required security holder approvals, or the failure of other closing conditions; and costs related to the proposed merger. You should carefully
consider the risks and uncertainties described in the “Risk Factors” section of the preliminary proxy statement on Schedule 14A (the “Proxy Statement”)
relating to the proposed merger filed by Roman DBDR with the U.S. Securities and Exchange Commission (the “SEC”) and the definitive proxy statement
and other documents filed by Roman DBDR from time to time with the SEC. These filings identify and address other important risks and uncertainties that
could cause actual events and results to differ materially from those contained in the forward-looking statements. If any of these risks materialize or our
assumptions prove incorrect, actual results could differ materially from the results implied by these forward-looking statements. There may be additional
risks that none of Roman DBDR or CompoSecure presently know or that Roman DBDR or CompoSecure currently believe are immaterial that could also
cause actual results to differ from those contained in the forward-looking statements. In addition, forward-looking statements reflect Roman DBDR’s and
CompoSecure’s expectations, plans or forecasts of future events and views as of the date of this Press Release. Roman DBDR and CompoSecure anticipate
that subsequent events and developments will cause Roman DBDR’s and CompoSecure’s assessments to change. However, while Roman DBDR and
CompoSecure may elect to update these forward-looking statements at some point in the future, Roman DBDR and CompoSecure specifically disclaim any
obligation to do so. These forward-looking statements should not be relied upon as representing Roman DBDR’s and CompoSecure’s assessments as of any
date subsequent to the date of this Press Release. Accordingly, undue reliance should not be placed upon the forward-looking statements. Certain market
data information in this Press Release is based on the estimates of CompoSecure and Roman DBDR management.
 
Additional Information about the Proposed Merger and Where to Find It
 
In connection with the proposed merger, Roman DBDR has filed a preliminary proxy statement with the SEC. A definitive proxy statement will be sent to
stockholders of Roman DBDR seeking approval of the proposed merger. The documents relating to the proposed merger (when they are available) can be
obtained free of charge from the SEC’s website at www.sec.gov. These documents (when they are available) can also be obtained free of charge by
contacting CompoSecure at: Marc P. Griffin, ICR for CompoSecure, 646-277-1290, CompoSecure-IR@icrinc.com.
 
Participants in the Solicitation
 
This communication is not a solicitation of a proxy from any security holder of Roman DBDR. CompoSecure, Roman DBDR and our respective directors,
executive officers, other members of management and employees may be deemed to be participants in the solicitation of proxies from Roman DBDR’s
stockholders in connection with the proposed merger. Information regarding the names and interests in the proposed merger of Roman DBDR’s directors
and officers is contained Roman DBDR’s filings with the SEC. Additional information regarding the interests of potential participants in the solicitation
process has also been included in the preliminary, and will be included in the definitive, proxy statement relating to the proposed merger and other relevant
documents filed with the SEC. These documents can be obtained free of charge from the sources indicated above.
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