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PROXY STATEMENT 
April 28, 2022

COMPOSECURE, INC. 
309 Pierce Street 

Somerset, New Jersey 08873

Dear Stockholder:

You are cordially invited to the annual meeting of stockholders (the “Annual Meeting”) of
CompoSecure, Inc. (the “Company”), which will be held virtually at 10:00 a.m. Eastern Time on June 24,
2022. We have adopted a virtual format for our Annual Meeting to provide a consistent experience to all
stockholders regardless of location, and to support the health and well-being of our employees and
stockholders due to the ongoing public health impact of the coronavirus pandemic (COVID-19). You will be
able to attend the Annual Meeting and vote during the Annual Meeting via live webcast through the link
www.virtualshareholdermeeting.com/cmpo2022.

In connection with the Annual Meeting, you will be asked to consider and vote on certain proposals
that are more fully described in the accompanying proxy statement. Whether or not you plan to attend the
Annual Meeting, we urge you to read the proxy statement and consider such information carefully before
voting.

The Board of Directors unanimously recommends that our stockholders vote “FOR” all of the proposals
presented in the proxy statement.

Your vote is very important. Even if you plan to attend the Annual Meeting, if you are a stockholder of
record of Class A Common Stock or Class B Common Stock (collectively, “Common Stock”), please submit
your proxy by Internet, mail or telephone as soon as possible to make sure that your shares are represented
at the Annual Meeting, or you may submit your proxy at the Annual Meeting. If you hold your shares of
Common Stock in “street name” through a bank, broker or other nominee, you must vote in accordance with
the voting instructions provided to you by such bank, broker or other nominee, which include instructions
for voting by Internet or telephone.

On behalf of the Board of Directors, I thank you for your support of CompoSecure, Inc.

Yours sincerely,

Jonathan C. Wilk 
President, Chief Executive Officer and Director

This proxy statement is dated April 28, 2022. Holders of record of the Company’s Common Stock at the close of
business on April 25, 2022 are entitled to receive notice of, and to vote at, the Annual Meeting.

Instructions on how to vote your shares are contained on the “Important Notice Regarding the Availability of
Proxy Materials,” which is expected to be mailed on or about April 28, 2022.
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COMPOSECURE, INC. 
309 Pierce Street 

Somerset, New Jersey 08873

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS OF COMPOSECURE, INC. 
To Be Held On June 24, 2022

To the Stockholders of CompoSecure, Inc. (“we,” “our” or the “Company”):

NOTICE IS HEREBY GIVEN that the 2022 annual meeting of stockholders of the Company (the
“Annual Meeting”) will be held virtually at 10:00 a.m. Eastern Time on June 24, 2022.

Virtual Annual Meeting

In light of the ongoing coronavirus pandemic (COVID-19) and in order to facilitate stockholder
attendance and participation, after careful consideration, the Company’s Board of Directors (the “Board”)
has determined to hold a virtual annual meeting in order to enable stockholders to participate from any
location and at no cost. We believe this is the right choice for the Company at this time, as it enables
engagement with our stockholders, regardless of size, resources, or physical location while safeguarding the
health of our stockholders, directors, management and employees. We are committed to ensuring that
stockholders will be afforded the same rights and opportunities to participate as they would at an in-person
meeting. You will be able to attend the Annual Meeting online and vote your shares electronically during
the Annual Meeting by visiting www.virtualshareholdermeeting.com/cmpo2022. To participate in the virtual
Annual Meeting, you will need the 16-digit control number included on your “Important Notice Regarding
the Availability of Proxy Materials,” proxy card or voting instruction form. The Annual Meeting webcast
will begin promptly at 10:00 a.m. Eastern Time. We encourage you to access the Annual Meeting prior to
the start time and you should allow ample time for the check-in procedures. We will have technicians ready
to assist you with any technical difficulties you may have accessing the virtual Annual Meeting. A phone
number where you can obtain technical assistance will be made available on the day of the Annual Meeting.

Items of Business

At the Annual Meeting, you will be asked to consider and vote upon the following proposals:

A proposal to elect two Class I directors to serve on the Company’s Board of Directors for a term
expiring at the 2025 annual meeting of stockholders and until their successors are duly elected and
qualified, or until such director’s earlier resignation, removal or death.

A proposal to ratify the appointment of Grant Thornton LLP as the Company’s independent
registered public accounting firm for the fiscal year ending December 31, 2022.

A proposal to transact such other business as may properly come before the Annual Meeting or
any adjournment or postponement thereof.

The foregoing items of business are more fully described in the accompanying proxy statement, which
you should read in its entirety and carefully consider prior to casting any votes in connection with such
proposals. The Board has set the close of business on April 25, 2022 as the record date (the “Record Date”)
for determining stockholders entitled to notice of, and to vote at, the Annual Meeting. A list of the
stockholders as of the Record Date will be available for inspection by stockholders, for any purpose
germane to the Annual Meeting, at the Company’s offices and at the offices of Continental Stock Transfer &
Trust Company, the Company’s independent stock transfer agent, during normal business hours for a period
of 10 days prior to the Annual Meeting. The list will also be made available electronically upon request for
inspection by stockholders in attendance at the virtual Annual Meeting.

  



TABLE OF CONTENTS

  

All stockholders are cordially invited to attend the Annual Meeting virtually. Regardless of whether
you plan to attend the Annual Meeting, we hope you will vote as soon as possible. Instructions on how to
vote your shares via the Internet are contained on the “Important Notice Regarding the Availability of Proxy
Materials,” which is expected to be mailed on or about April 28, 2022. Instructions on how to obtain a paper
copy of our proxy statement and annual report to stockholders for the fiscal year ended December 31, 2021
are listed on the “Important Notice Regarding the Availability of Proxy Materials.” These materials can also
be viewed online by following the instructions listed on our proxy card. If you choose to receive a paper
copy of our proxy statement and annual report, you may vote your shares by completing and returning the
proxy card that will be enclosed.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS 
FOR THE 2022 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 24, 2022.

OUR PROXY STATEMENT AND ANNUAL REPORT FOR THE FISCAL YEAR ENDED DECEMBER 31,
2021 ARE AVAILABLE AT WWW.PROXYVOTE.COM.

By Order of the Board of Directors

Steven J. Feder 
Corporate Secretary

April 28, 2022 
Somerset, New Jersey
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PROXY STATEMENT 
APRIL 28, 2022

COMPOSECURE, INC. 
309 Pierce Street 

Somerset, New Jersey 08873

2022 ANNUAL MEETING OF STOCKHOLDERS 
TO BE HELD ON JUNE 24, 2022

This proxy statement is being made available via Internet Access, beginning on or about April 28,
2022, to the owners of shares of Class A Common Stock and Class B Common Stock of CompoSecure, Inc.
(the “Company,” “our,” or “we,”) as of April 25, 2022 in connection with the solicitation of proxies by our
Board of Directors for our 2022 annual meeting of stockholders (the “Annual Meeting”). On or about
April 28, 2022, we expect to send an “Important Notice Regarding the Availability of Proxy Materials” to
our stockholders. You will not automatically be entitled to receive by mail our proxy statement and annual
report to stockholders for the fiscal year ended December 31, 2021. If you would like to receive a printed
copy of our proxy statement, annual report and proxy card, please follow the instructions for requesting
such materials in the notice. Upon request, we will promptly mail to you paper copies of such materials free
of charge.
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QUESTIONS AND ANSWERS

The following section addresses certain questions about this proxy statement and the proposals
described herein, which are to be presented at the Annual Meeting.

The Annual Meeting will be held virtually at 10:00 a.m. Eastern Time on June 24, 2022. You will be
able to attend and vote at the Annual Meeting via live webcast through the link
www.virtualshareholdermeeting.com/cmpo2022.

The following questions and answers may not include all of the information that is important to you as a
stockholder of the Company. We urge our stockholders to read this entire proxy statement and carefully
consider all of such information before casting any votes with respect to the proposals presented herein.

Why did I receive an “Important Notice Regarding the Availability of Proxy Materials”?

In accordance with Securities and Exchange Commission (“SEC”) rules, instead of mailing a printed
copy of our proxy materials, we may send an “Important Notice Regarding the Availability of Proxy
Materials” to stockholders. All stockholders will have the ability to access the proxy materials on a website
referred to in the notice or to request a printed set of these materials at no charge. You will not receive a
printed copy of the proxy materials unless you specifically request one from us. Instead, the notice instructs
you as to how you may access and review all of the important information contained in the proxy materials
via the Internet and submit your vote via the Internet.

Why is the Annual Meeting a virtual, online meeting?

We have adopted a virtual format for our Annual Meeting to provide a consistent experience to all
stockholders regardless of location, and to support the health and well-being of our employees and
stockholders due to the ongoing public health impact of the coronavirus pandemic. We have designed the
virtual Annual Meeting to provide substantially the same opportunities to participate as you would have at
an in-person meeting. Detailed instructions on how to participate at the Annual Meeting may be found
online at www.virtualshareholdermeeting.com/cmpo2022.

What is the purpose of this document?

We are soliciting stockholder votes with respect to the following proposals:

A proposal to elect two Class I directors to serve on the Company’s Board of Directors (the
“Board”) for a term expiring at the 2025 annual meeting of stockholders and until their successors
are duly elected and qualified, or until such director’s earlier resignation, removal or death (the
“Director Election Proposal”);

A proposal to ratify the appointment of Grant Thornton LLP as the Company’s independent
registered public accounting firm for the year ending December 31, 2022 (the “Auditor Ratification
Proposal”); and

A proposal to transact such other business as may properly come before the Annual Meeting or
any adjournment or adjournments thereof.

For more information about these proposals, please see the sections entitled “The Director Election
Proposal” and “The Auditor Ratification Proposal.”

Which classes of the Company’s common stock are entitled to vote at the Annual Meeting?

Under the Company’s Second Amended and Restated Certificate of Incorporation, the holders of the
Company’s Class A Common Stock and Class B Common Stock (collectively, “Common Stock”) at all times
vote together as one class on all matters submitted to a vote of the stockholders. These holders of Common
Stock possess all voting power with respect to the Company. Only stockholders of record and beneficial
owners of the Company’s Common Stock at the close of business on April 25, 2022 (the “Record Date”) are
entitled to receive notice of, vote at and attend the Annual Meeting. At the close of business on the Record
Date, there were 14,997,107 shares of our Class A Common Stock issued and outstanding and entitled to
vote
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at the Annual Meeting, held by 13 holders of record, and there were 61,086,800 shares of our Class B
Common Stock issued and outstanding and entitled to vote at the Annual Meeting, held by 11 holders of
record. Each outstanding share of the Company’s Common Stock as of the Record Date entitles its holder to
cast one vote on each matter to be voted upon.

What is the difference between holding shares of Common Stock as a stockholder of record and as a beneficial
owner?

Certain of our stockholders hold or may in the future hold their shares of Common Stock beneficially
through a broker or other nominee rather than directly in their own name. As summarized below, there are
some distinctions between shares owned beneficially and those held of record.

Beneficial Owner:   If your shares of Common Stock are held in a brokerage account or by another
nominee, you are considered the beneficial owner of shares held in “street name,” and these proxy materials
are being forwarded to you together with a voting instruction card by your bank, broker or other nominee, as
the case may be. As the beneficial owner, you have the right to direct your bank, broker or other nominee
how to vote. The voting instruction card from your bank, broker or other nominee contains voting
instructions for you to use in directing the bank, broker or other nominee how to vote your shares, which
include instructions for voting by Internet or telephone.

Because a beneficial owner is not the stockholder of record, you may not vote your shares of Common
Stock at the Annual Meeting unless you obtain a “legal proxy” from the bank, broker or other nominee that
holds your shares giving you the right to vote the shares at the Annual Meeting.

Stockholder of Record:   If your shares of Common Stock are registered directly in your name with us
or our stock transfer agent, Continental Stock Transfer & Trust Company (“Continental”), you are
considered the stockholder of record with respect to those shares and these proxy materials are being sent
directly to you by the Company. As the stockholder of record, you have the right to grant your voting proxy
directly to us or to vote at the Annual Meeting by following the instructions located at
www.virtualshareholdermeeting.com/cmpo2022. You can authorize your proxy or, if you have requested
that the proxy materials be sent to you by mail, timely return the proxy card enclosed.

What do I need to do to attend the Annual Meeting?

Stockholders of record as of the Record Date can attend the Annual Meeting online by logging onto our
virtual forum at www.virtualshareholdermeeting.com/cmpo2022 and following the instructions provided on
your proxy card, vote instruction card or “Important Notice Regarding the Availability of Proxy Materials.”
To participate in the Annual Meeting, you will need the 16-digit control number included on your proxy
card, voter instruction card or “Important Notice Regarding the Availability of Proxy Materials.” If you do
not have this control number at the time of the Annual Meeting, you will still be able to attend virtually, but
you will not be able to vote.

The virtual Annual Meeting platform is fully supported across browsers (Internet Explorer, Firefox,
Chrome, and Safari) and devices (desktops, laptops, tablets, and cell phones) running the most updated
version of applicable software and plugins. Attendees should ensure that they have a strong Wi-Fi
connection wherever they intend to participate in the virtual Annual Meeting. Attendees should also give
themselves plenty of time to log in and ensure that they can hear streaming audio prior to the start of the
virtual Annual Meeting.

Where can I obtain technical assistance if I encounter technical difficulties accessing virtual meeting?

We will have technicians ready to assist you with any technical difficulties you may have accessing the
virtual Annual Meeting. A phone number where you can obtain technical assistance will be made available
on the day of the Annual Meeting.
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What constitutes a quorum?

The presence of a quorum is required for business to be conducted at the Annual Meeting. In
accordance with Delaware law and our Second Amended and Restated Bylaws (“Bylaws”), the presence at
the Annual Meeting, through virtual attendance or by proxy, of the holders of shares of outstanding capital
stock of the Company representing a majority of the voting power of all outstanding shares of capital stock
of the Company entitled to vote at such meeting shall constitute a quorum for the transaction of business at
such meeting, except that when specified business is to be voted on by a class or series of stock voting as a
class, the holders of shares representing a majority of the voting power of the outstanding shares of such
class or series shall constitute a quorum of such class or series for the transaction of such business. As of the
Record Date, 14,997,107 shares of our Class A Common Stock and 61,086,800 shares of our Class B
Common Stock were outstanding and entitled to vote. If you submit a properly executed proxy card,
regardless of whether you abstain from voting, your shares represented by such proxy card will be
considered in determining the presence of a quorum.

How do I vote?

You may vote at the Annual Meeting by following the instructions posted at www.proxyvote.com or by
mail, Internet, or telephone. If you hold your shares of Common Stock in “street name” through a bank,
broker, or other nominee, you must vote in accordance with the voting instructions provided to you by such
bank, broker, or other nominee, which include instructions for voting by Internet or telephone.

Voting by Mail:   If you are a holder of record of Common Stock and choose to vote by mail, simply
complete, sign and date your proxy card and mail it in the accompanying pre-addressed envelope to
Broadridge Financial Solutions, Inc. (“Broadridge”). If you hold Common Stock beneficially in “street
name” and choose to vote by mail, you must complete, sign and date the voting instruction card
provided by your bank, broker, or other nominee and mail it in the accompanying pre-addressed
envelope within the specified time period.

Voting by Internet:   If you are a holder of record of Common Stock and choose to vote by Internet, go
to www.proxyvote.com and follow the instructions to obtain your records and to create an electronic
voting instruction form to transmit your voting instructions. You must have your proxy card in hand
when you access the website and you must transmit your voting instructions by 11:59 p.m. Eastern
Time on June 23, 2022, the day before the Annual Meeting.

Voting by Telephone:   If you are a holder of record of Common Stock and choose to vote by telephone,
simply use any touch-tone telephone to transmit your voting instructions by calling the following
number: 1-800-690-6903 and following the instructions. You must have your proxy card in hand when
you call and you must transmit your voting instructions by 11:59 p.m. Eastern Time on June 23, 2022,
the day before the Annual Meeting.

Voting at the Annual Meeting:   If you attend the virtual Annual Meeting, you will be able to vote online
at www.virtualshareholdermeeting.com/cmpo2022.

Even if you plan to attend the Annual Meeting, we recommend that you submit your proxy or voting
instructions in advance as described above, so that your vote will be counted if you later decide not to attend
the Annual Meeting. Any vote properly cast at the Annual Meeting will supersede any previously submitted
proxy or voting instructions. For additional information, please see “Can I change my vote or revoke my
proxy after I return my proxy card?” below.

What is the deadline to provide my proxy?

If you give instructions as to your proxy appointment to the Annual Meeting by telephone or through
the Internet, such instructions must be received by 11:59 p.m. Eastern Time on June 23, 2022, the day
before the Annual Meeting. If you mail your executed proxy card for the Annual Meeting, such proxy card
must be received by June 23, 2022, the day before the Annual Meeting. If you give instructions as to your
proxy appointment to the Annual Meeting in person, such instructions must be received on June 24, 2022 at
the Annual Meeting before the voting commences.
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How does the Board of Directors recommend I vote on the proposals?

The recommendations of the Board are set forth after the description of each proposal in this proxy
statement. In summary, the Board recommends a vote:

“FOR” the election of each of the director nominees named in the Director Election Proposal; and

“FOR” the Auditor Ratification Proposal.

How will my shares of Common Stock be voted if I do not indicate a vote on my proxy card?

Your shares will be voted as you indicate on the proxy card or voting instruction form, as applicable. If
you return your signed proxy card but do not mark the boxes indicating how you wish to vote, your shares
will be voted as recommended by the Board on those items. See the question above entitled “How does the
Board of Directors recommend I vote on the proposals?” Your shares will be voted in accordance with the
discretion of the proxyholders as to any other matter that is properly presented at the Annual Meeting.

Will my shares be voted if I do not provide my proxy?

For stockholders of record: If you are the stockholder of record and you do not vote by proxy card or
virtually at the Annual Meeting, your shares will not be voted at the Annual Meeting.

For holders in street name: If your shares are held in street name, your shares may be voted even if you
do not provide the brokerage firm with voting instructions. Subject to applicable Nasdaq Stock Market LLC
(“Nasdaq”), New York Stock Exchange and SEC rules, brokers or other nominees who hold shares for a
beneficial owner have the discretion to vote on “routine” proposals (such as the Auditor Ratification
Proposal) when they have not received voting instructions.

When a proposal is not a routine matter and you have not provided voting instructions to the brokerage
firm with respect to that proposal, the brokerage firm cannot vote the shares on that proposal. The missing
votes for these non-routine matters are called “broker non-votes.” Broker non-votes will be counted for
purposes of calculating whether a quorum is present at the Annual Meeting, but will not be counted for
purposes of determining the number of votes present or represented by proxy and entitled to vote with
respect to the proposals presented in this proxy statement. The Director Election Proposal is a non-routine
matter and the Auditor Ratification Proposal is a routine matter. Accordingly, a broker non-vote will not
affect the outcome of voting on the Director Election Proposal and broker non-votes are not applicable to
the Auditor Ratification Proposal.

Can I change my vote or revoke my proxy after I authorize or return my proxy card?

Yes. Even after you have submitted your proxy, you may change your vote at any time before the proxy
is exercised at the Annual Meeting. If you are a stockholder of record as of the Record Date, regardless of
the way in which you submitted your original proxy, you may change it by:

Returning a later-dated signed proxy card or written notice of revocation, as applicable, to
Broadridge at c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717, Attention: Vote Processing;

Submitting written notice of revocation over the Internet at www.proxyvote.com to Broadridge
before 11:59 p.m. Eastern Time on June 23, 2022, the day before the Annual Meeting;

Calling Broadridge at 1-800-690-6903 before 11:59 p.m. Eastern Time on June 23, 2022, the day
before the Annual Meeting; or

Attending the Annual Meeting and properly voting using the instructions posted at
www.virtualshareholdermeeting.com/cmpo2022.

If your shares of Common Stock are held through a bank, broker, or other nominee, you will need to
contact that nominee if you wish to change your voting instructions. You may also vote virtually at the
Annual Meeting if you obtain a “legal proxy” as described in the answer to the question above entitled
“How do I vote? — Voting at the Annual Meeting.” Mere attendance at the Annual Meeting will not cause
your previously granted proxy to be revoked.
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What vote is required to approve each proposal?

Proposal Vote Required

What Are My 
Voting 

Choices?

Broker 
Discretionary 

Voting Allowed?

Director Election 
Proposal

If a quorum is present, the election of directors
shall be determined by a plurality of the votes
cast by the stockholders present or represented
by proxy at the meeting and entitled to vote
thereon.

“FOR” 
or 

“WITHHOLD”

No

Auditor Ratification 
Proposal

If a quorum is present, the vote of a majority of
the votes cast by the stockholders present or
represented by proxy at the meeting and entitled
to vote thereon.

“FOR”, “AGAINST” 
or 

“ABSTAIN”

Yes

Election of a director requires the affirmative vote of a plurality the votes cast by the stockholders
present or represented by proxy at the meeting and entitled to vote thereon, assuming the presence of a
quorum at the Annual Meeting. This means that the two nominees with the greatest number of votes will be
elected.

Approval of the Auditor Ratification Proposal requires the vote of a majority of the votes cast by the
stockholders present or represented by proxy at the meeting and entitled to vote thereon, assuming the
presence of a quorum at the Annual Meeting. This means that the number of votes cast “FOR” must exceed
the combined number of votes “AGAINST” and abstentions (which will each have the same effect as an
“AGAINST” vote).

Notwithstanding the vote standards described herein, please be advised that the Auditor Ratification
Proposal is advisory only and will not be binding on the Company or the Board and will not create or imply
any change in the fiduciary duties of, nor impose any additional fiduciary duty on, the Company or the
Board. However, the Board or Audit Committee, as the case may be, will take into account the outcome of
the votes when considering what action, if any, should be taken in response to the advisory vote by
stockholders.

What happens if additional matters are presented at the Annual Meeting?

Other than the items of business described in this proxy statement, we are not aware of any other
business to be acted upon at the Annual Meeting. If you grant a proxy, the persons named as proxyholders
will have the discretion to vote your shares of Common Stock on any additional matters properly presented
for a vote at the Annual Meeting or any adjournment or postponement of the Annual Meeting.

Who will solicit proxies on behalf of the Board?

Our Board is asking you to give your proxy to Timothy Fitzsimmons, Chief Financial Officer and
Steven J. Feder, General Counsel and Corporate Secretary. Giving your proxy to Messrs. Fitzsimmons and
Feder means that you authorize Messrs. Fitzsimmons and Feder, either of them or their duly appointed
substitutes, to vote your shares at the Annual Meeting in accordance with your instructions. All valid
proxies received prior to the Annual Meeting will be voted. All shares represented by a proxy will be voted,
and where a stockholder specifies by means of the proxy a choice with respect to any matter to be acted
upon, the shares will be voted in accordance with the specification so made. If no choice is indicated on the
proxy, then the shares will be voted in accordance with the Board’s recommendations.

Proxies may be solicited on behalf of the Board, without additional compensation, by the Company’s
directors and certain executive officers or employees of the Company.
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Who will pay for the cost of this proxy solicitation?

We will pay the cost of soliciting proxies. Our directors, officers and other employees, without
additional compensation, may solicit proxies personally or in writing, by telephone, e-mail, or otherwise.
We are required to request that any brokers, trustees and other nominees who hold shares in their names
furnish our proxy materials to the beneficial owners of the shares, and we must reimburse these brokers,
trustees and other nominees for the expenses of doing so in accordance with statutory fee schedules.
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THE DIRECTOR ELECTION PROPOSAL

The Board is authorized to increase or decrease the total number of directors within the limitations
prescribed by the Company’s Second Amended and Restated Bylaws. The Second Amended and Restated
Certificate of Incorporation of CompoSecure, Inc. (the “Charter”) divides the Board into three classes with
staggered three-year terms. Seven directors are currently serving on the Board.

At the Annual Meeting, stockholders will be asked to elect two Class I directors to serve for a 
three-year term expiring at the annual meeting of stockholders in 2025. The Class I nominees, whose term
of office will expire at the annual meeting in 2025 if reelected, are Jonathan C. Wilk and Jane J. Thompson.
If Mr. Wilk and Ms. Thompson are reelected as Class I directors at the Annual Meeting pursuant to this
proposal, then the Board will continue to consist of seven directors.

The Board has nominated Mr. Wilk and Ms. Thompson upon the recommendation of our Nominating
and Corporate Governance Committee. Proxies solicited by or on behalf of the Board will, unless otherwise
directed, be voted to elect Mr. Wilk and Ms. Thompson. Mr. Wilk and Ms. Thompson have each indicated a
willingness to continue to serve for the term to which they have been nominated, if elected. In case any
nominee is not a candidate at the Annual Meeting, the proxies named in the enclosed form of proxy intend
to vote in favor of the remaining nominee and to vote for a substitute nominee in their discretion in such
class, as they shall determine. Set forth below is certain information about each of Mr. Wilk and
Ms. Thompson, including their age, principal occupation and business experience for at least the past
five years and the names of other publicly held companies on whose boards they serve or have served
during the past five years. There are no family relationships among any of the individuals who serve as our
directors or executive officers.

NOMINEES FOR CLASS I DIRECTOR TO SERVE A THREE YEAR TERM EXPIRING AT THE 2025
ANNUAL MEETING

Name Age Principal Occupation and Business Experience

Jonathan C. Wilk 53 Mr. Wilk has served as a member of our board of directors since
December 27, 2021. Mr. Wilk has led the Company for over five years,
serving as the Company’s Chief Executive Officer since May 2017,
having joined in March 2016 as President and Chief Revenue Officer. He
brings more than 25 years of banking, consulting, and private equity
operating experience. Prior to joining the Company, from January 2014 to
October 2015, he served as the President of PayChoice, a leading SaaS-
based payroll company. Prior to PayChoice, from 2011 to 2013, Mr. Wilk
was with JPMorgan Chase, where he joined as the Head of Product and
Chief Marketing Officer for the Consumer Bank. He was responsible for
checking, savings, debit, and prepaid products as well as brand and
advertising and sponsorships for consumer banking. Prior to that,
Mr. Wilk held several senior positions at Bank of America Merrill Lynch
between 2003 and 2011, including the Global Head of Product for
Treasury Services and the Head of Consumer and Small Business
Deposits. Prior to his banking experience, Mr. Wilk was a management
consultant with firms including Booz, Allen and Hamilton and Mercer
Management Consulting. Mr. Wilk holds an MBA from the Kellogg
Graduate School of Management at Northwestern University with majors
in Strategy, Marketing, and Finance and a BS in Business Management
from Pennsylvania State University. Mr. Wilk was chosen to serve on the
Board because of his 25 years of banking, consulting, and private equity
operating experience, and as the Company’s President and Chief
Executive Officer, he is able to provide the Board with critical insight
into the day-to-day operations of the Company.
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Name Age Principal Occupation and Business Experience

Jane J. Thompson 70 Ms. Thompson has served as a member of our board of directors since
December 27, 2021. Ms. Thompson is the founder and Chief Executive
Officer of Jane J. Thompson Financial Services LLC, a management
consulting firm she founded in 2011. From May 2002 to June 2011,
Ms. Thompson served as President of Walmart Financial Services, a
division of Walmart Stores, Inc. that provides money services, products
and solutions to Walmart customers. Previously, she led the Sears Credit,
Sears Home Services, and Sears Online groups within Sears, Roebuck &
Company, and was a partner with McKinsey & Company, Inc. advising
consumer companies. Since 2012, Ms. Thompson has served on numerous
public and private boards in fintech, financial services and payments. She
currently serves as a director for Navient Corporation (Nasdaq: NAVI)
and Katapult Holdings, Inc. (Nasdaq: KPLT). Ms. Thompson received a
Master’s in Business Administration from Harvard Business School and a
Bachelor’s in Business Administration in Marketing from the University
of Cincinnati. Ms. Thompson was chosen to serve on the Board because
of her extensive experience in the fields of fintech, financial services and
payments, and management consulting, as well as her experience as a
member of various boards of directors.

Vote Required

At all meetings of stockholders at which a quorum is present, election of a director requires the
affirmative vote of a plurality the votes cast by the stockholders present in person or represented by proxy at
the meeting and entitled to vote thereon. This means that the two nominees with the greatest number of
votes will be elected.

Board Recommendation

After careful consideration, the Board determined that election of each of the nominees for director named
above is advisable and in the best interests of the Company and its stockholders. On the basis of the foregoing,
the Board has approved and declared advisable the election of each of the nominees for director named above
and unanimously recommends that you vote “FOR” the election of each of the nominees for director named
above.

CLASS II DIRECTORS CONTINUING IN OFFICE UNTIL THE 2023 ANNUAL MEETING

Name Age Principal Occupation and Business Experience

Michele Logan 55 Ms. Logan has served as a member of our board of directors since
December 27, 2021. Ms. Logan, one of the Company’s founders, served
as the Executive Chairman of the Company from May 2017 to
February 2021, as CEO from May 2012 to May 2017, and Vice President,
General Manager from 2002 to 2012. Prior to founding the Company, she
began her career as a computer programmer analyst at Prudential
Insurance. Ms. Logan graduated from Boston University with a BA in
Computer Science and minor in Business Administration. She also holds
an MBA degree from Fairleigh Dickinson University in Industrial
Management. Ms. Logan has the right to designate an appointee to the
Board pursuant to appointment rights in the Company’s Stockholders’
Agreement, dated December 27, 2021 (the “Stockholders’ Agreement”),
and designated herself to serve on the Board; the Company believes she
brings unique insight and experience in the industry to the Board as a
result of co-founding the Company and previously serving as the
Company’s Chief Executive Officer and Executive Chairman and her
extensive experience in the field of payment cards.
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Name Age Principal Occupation and Business Experience

Brian F. Hughes 63 Mr. Hughes has served as a member of our board of directors since
December 27, 2021. Mr. Hughes currently serves as a director and audit
committee chair of Bentley Systems (Nasdaq: BSY), and has served as a
senior advisor to Gopuff since February 2021. Mr. Hughes was previously
an audit partner, the national private markets group leader, and venture
capital co-leader at KPMG LLP where he worked from 2002 to 2019 and
an audit partner at Arthur Andersen where he worked from 1981 to 2002.
Mr. Hughes received a Master’s in Business Administration and a
Bachelor of Science in Economics and Accounting from the Wharton
School, University of Pennsylvania. Mr. Hughes was chosen to serve on
the Board because of his financial expertise, extensive accounting,
auditing and venture capital experience as well as his experience as a
director and advisor of other companies.

CLASS III DIRECTORS CONTINUING IN OFFICE UNTIL THE 2024 ANNUAL MEETING

Name Age Principal Occupation and Business Experience

Mitchell Hollin 59 Mr. Hollin has served as a member of our board of directors since
December 27, 2021. Since 2000, Mr. Hollin has served as a partner at
LLR Partners, a middle market private equity firm committed to creating
long-term value by growing its portfolio companies. Prior to joining LLR,
Mitchell co-founded and served as Managing Director of Advanta
Partners, a private equity firm focused on the financial services industry.
His experience with private equity began while an Associate with Patricof
and Co. Ventures, now Apax Partners. In addition to active board roles in
connection with certain current LLR investments, Mr. Hollin also served
on the Board of Heartland Payment Systems (NYSE: HPY) beginning in
2001 and later became Lead Director. Following the sale of Heartland to
Global Payments (NYSE: GPN) in 2015, Mitchell served on the Board of
Global Payments until its merger with TSYS (NYSE: TSS) in 2019,
which formed one of the leading worldwide providers of payment
technology services and software. Mr. Hollin holds a BS from the
University of Pennsylvania and an MBA from the Wharton School of the
University of Pennsylvania. Mr. Hollin was chosen to serve on the Board
by LLR Equity Partners IV, L.P. pursuant to appointment rights in the
Company’s Stockholders’ Agreement, and because the Company believes
he has valuable experience in private equity and the financial services and
payments industries, as well as his experience as a member of various
boards of directors.

Donald G. Basile 55 Dr. Basile, a member of our board of directors since December 27, 2021,
has served as Chairman and Co-Chief Executive Officer since inception
of Roman DBDR Tech Acquisition Corp. II. From August 2020 to
December 2021, Dr. Basile also served as Chairman and Co-Chief
Executive for Roman DBDR Tech Acquisition Corp. (“Roman DBDR”), a
blank check company that consummated its initial public offering in
November 2020 and consummated its initial business combination with
CompoSecure Holdings, L.L.C., a Delaware limited liability company, in
December 2021, resulting in the creation of the Company. Dr. Basile is
also Chairman and Co-Chief Executive Officer for Roman DBDR Tech
Acquisition Corp III, a blank check company that has publicly filed its
initial registration statement with the SEC and, if its registration
statement is declared effective, initially intends to focus its search on
internationally based companies in the TMT industries (i.e., technology,
media and telecom). Dr. Basile has also served as an executive officer and
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Name Age Principal Occupation and Business Experience

director at Monsoon Blockchain Corporation since November 2019 and as
a director of GIBF, GP, Inc. since September 2018. Dr. Basile previously
served as a director of Violin Memory, Inc. from April 2009 to
January 2014 and as its Chief Executive Officer from April 2009 to
December 2013. He also served as Chief Executive Officer of FusionIO
from January 2008 to March 2009 and as its Chairman from July 2006 to
March 2009. Dr. Basile received a Ph.D. degree in Electrical Engineering
with a focus on distributed computing from Stanford University and a MS
in Electrical Engineering focused on advanced computer architecture
from Stanford University. Dr. Basile was chosen to serve on the Board
because the Company believes he has deep experience in technology
industries, including with respect to cryptocurrency and blockchain
technologies, as well as experience as an executive and director of various
companies, and was chosen by Roman DBDR Tech Sponsor LLC
pursuant to appointment rights in the Company’s Stockholders’
Agreement.

Niloofar Razi Howe 53 Ms. Howe has served as a member of our board of directors since
December 27, 2021. Since 2019, Ms. Howe has served as a senior
operating partner at Energy Impact Partners, a venture capital fund.
Ms. Howe previously served as chief strategy officer and senior vice
president of strategy and operations at RSA, a global cybersecurity
company, from 2015 to 2018. She also previously served as the chief
strategy officer of Endgame (acquired by Elastic in 2019) from 2013 to
2015, an enterprise software security company, and spent twelve years
leading deal teams in private equity and venture capital. Ms. Howe
currently serves as a director of Tenable Holdings, Inc., Morgan Stanley
Private Bank, NA and Morgan Stanley Bank, NA. Ms. Howe received a
Bachelor degree from Columbia College and holds a juris doctor degree
from Harvard Law School. Ms. Howe was chosen to serve on the Board
because of her valuable experience as a technology and cybersecurity
executive, as well as her experience in private equity and venture capital,
as well as experience as a member of various boards of directors.
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CORPORATE GOVERNANCE

Director Independence

The listing standards of Nasdaq require that a majority of the Board be independent. The Board has
determined that each of Mitchell Hollin, Niloofar Razi Howe, Brian F. Hughes and Jane J. Thompson
qualify as independent directors, as defined under Nasdaq listing rules.

Role of Our Board of Directors in Risk Oversight

One of the key functions of our Board is informed oversight of our risk management process. Our
Board administers this oversight function directly through our Board as a whole, as well as through various
standing committees of our Board that address risks inherent in their respective areas of oversight. In
particular, our Board is responsible for monitoring and assessing strategic risk exposure, and our Audit
Committee has the responsibility to consider and discuss our major financial risk exposures and the steps
our management has taken to monitor and control these exposures. The Audit Committee has the
responsibility to review with management the process by which risk assessment and management is
undertaken, monitor compliance with legal and regulatory requirements, and review the adequacy and
effectiveness of our internal controls over financial reporting. Our Nominating and Corporate Governance
Committee is responsible for periodically evaluating our company’s corporate governance policies and
systems in light of the governance risks that we face and the adequacy of our company’s policies and
procedures designed to address such risks. Our Compensation Committee assesses and monitors whether
any of our compensation policies and programs is reasonably likely to have a material adverse effect on us.

Meetings of the Board and its Committees

The Board held a total of one meeting during the fiscal year ended December 31, 2021. During the
fiscal year ended December 31, 2021, no incumbent director attended fewer than 75% of the aggregate of all
meetings of the Board held during the period in which he or she served as a director and the total number of
meetings held by the committee on which he or she served during the period. Members of our Board are
invited and encouraged to attend each annual meeting of stockholders.

Board Committees

Our Board currently has three standing committees: an Audit Committee, a Compensation Committee
and a Nominating and Corporate Governance Committee. These committees, their principal functions and
their respective memberships are described below.

Audit Committee

Our Audit Committee consists of Mr. Hughes, Ms. Thompson and Ms. Howe, with Mr. Hughes serving
as the chair of the Audit Committee. Our Board has determined that each Audit Committee member meets
the definition of an independent director as defined by the applicable Nasdaq listing standards and the
additional independence criteria for members of audit committees specified in the Nasdaq listing standards
and Rule 10A-3 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Our Board
has determined that Mr. Hughes qualifies as an “audit committee financial expert,” as such term is defined
by SEC rules.

The Audit Committee is responsible for, among other matters: (i) reviewing and discussing with
management and the independent auditor the annual audited financial statements, and recommending to the
Board whether the audited financial statements should be included in our annual reports on Form 10-K;
(ii) discussing with management and the independent auditor significant financial reporting issues and
judgments made in connection with the preparation of our financial statements; (iii) discussing with
management major risk assessment and risk management policies; (iv) monitoring the independence of the
independent auditor; (v) verifying the rotation of the lead (or coordinating) audit partner having primary
responsibility for the audit and the audit partner responsible for reviewing the audit as required by law;
(vi) reviewing and approving all related-party transactions; (vii) inquiring and discussing with management
our compliance with applicable laws and regulations; (viii) pre-approving all audit services and permitted
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non-audit services to be performed by our independent auditor, including the fees and terms of the services
to be performed; (ix) appointing or replacing the independent auditor; (x) determining the compensation and
oversight of the work of the independent auditor (including resolution of disagreements between
management and the independent auditor regarding financial reporting) for the purpose of preparing or
issuing an audit report or related work; and (xi) establishing procedures for the receipt, retention and
treatment of complaints received by us regarding accounting, internal accounting controls or reports which
raise material issues regarding our financial statements or accounting policies.

The Audit Committee held four meetings during the year ended December 31, 2021. A copy of the
Audit Committee’s charter is posted on our website at www.composecure.com.

Compensation Committee

Our Compensation Committee consists of Ms. Thompson, Mr. Hollin and Mr. Hughes, with
Ms. Thompson serving as the chair of the Compensation Committee. Each of Ms. Thompson, Mr. Hollin and
Mr. Hughes qualify as independent directors according to the Nasdaq rules with respect to compensation
committee membership. The Compensation Committee charter also provides that the Compensation
Committee may, in its sole discretion, retain or obtain the advice of a compensation consultant, legal
counsel or other adviser and will be directly responsible for the appointment, compensation and oversight of
the work of any such adviser. However, before engaging or receiving advice from a compensation
consultant, external legal counsel or any other adviser, the Compensation Committee will consider the
independence of each such adviser, including the factors required by Nasdaq and the SEC.

The Compensation Committee is responsible for, among other matters: (i) reviewing key employee
compensation goals, policies, plans and programs; (ii) reviewing and approving the compensation of our
directors, Chief Executive Officer and other executive officers; (iii) reviewing and approving employment
agreements and other similar arrangements between us and our executive officers; and (iv) administering
our stock plans and other incentive compensation plans.

The Compensation Committee did not hold any meetings during the year ended December 31, 2021. A
copy of the Compensation Committee’s charter is posted on our website at www.composecure.com.

Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Committee consists of Mr. Hollin, Ms. Howe and
Ms. Thompson, with Mr. Hollin serving as chair of the Nominating and Corporate Governance Committee.
Our Board has determined that all members of the Nominating and Corporate Governance Committee are
independent directors as defined by the applicable Nasdaq listing standards.

Our Nominating and Corporate Governance Committee is responsible for, among other matters:
identifying individuals qualified to become members of our Board, consistent with criteria approved by our
Board; (ii) overseeing the organization of our Board to discharge the Board’s duties and responsibilities
properly and efficiently; (iii) identifying best practices and recommending corporate governance principles;
and (iv) developing and recommending to our Board a set of corporate governance guidelines and principles
applicable to us.

The Nominating and Corporate Governance Committee did not hold any meetings during the year
ended December 31, 2021. A copy of the Nominating and Corporate Governance Committee’s charter is
posted on our website at www.virtualshareholdermeeting.com/cmpo2022.

Code of Ethics

We have adopted a Code of Ethics applicable to our directors, executive officers and employees that
complies with the rules and regulations of the Nasdaq. The Code of Ethics codifies the business and ethical
principles that govern all aspects of our business. In addition, a copy of the Code of Ethics will be provided
without charge upon request to us in writing at 309 Pierce Street, Somerset, New Jersey, 08873, Attention:
General Counsel or by telephone at (908) 518-0500.
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All of our directors, officers and employees are expected to be familiar with the Code of Ethics and to
adhere to those principles and procedures set forth in the Code of Ethics that apply to them. The Company
has posted the Code of Ethics, and will post any amendments to the Code of Ethics, as well as any waivers
that are required to be disclosed by the rules of the SEC, on the Company’s website at
https://ir.composecure.com.

Stockholder Communications

Any stockholder or other interested party who wishes to communicate directly with the Board as a
group or any individual member of the Board, including any of our independent directors, should write to:
The Board of Directors, c/o CompoSecure, Inc., 309 Pierce Street, Somerset, New Jersey 08873, Attention:
Corporate Secretary.

Relevant communications will be distributed to any or all directors as appropriate depending on the
facts and circumstances outlined in the individual communication. In accordance with instructions from the
Board, the Corporate Secretary reviews all correspondence, organizes the communications for review by the
Board and distributes such communications to the full Board, to the independent directors or to one or more
individual members, as appropriate. The Corporate Secretary may also forward certain correspondence
elsewhere within our Company for review and possible response. In addition, at the request of the Board,
communications that do not directly relate to our Board’s duties and responsibilities as directors will be
excluded from distribution. Such excluded items include, among others, service or product complaints,
service or product inquiries, new service or product suggestions, resumes and other forms of job inquiries,
surveys, business solicitations or advertisements. Additionally, communications that appear to be unduly
hostile, intimidating, threatening, illegal or similarly inappropriate will also be screened for omission. Any
excluded communication will be made available to any director upon his or her request.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 
AND RELATED STOCKHOLDER MATTERS

The following table sets forth information regarding the beneficial ownership of Class A Common
Stock and Class B Common Stock as of April 15, 2022 by:

each person known by the Company to be the beneficial owner of more than 5% of outstanding
Class A Common Stock or Class B Common Stock;

each of the Company’s current named executive officers and directors; and

all current executive officers and directors of the Company as a group.

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a
person has beneficial ownership of a security if he, she, or it possesses sole or shared voting or investment
power over that security, including options and warrants that are currently exercisable or exercisable within
60 days of April 15, 2022.

Unless otherwise indicated, the Company believes that each person named in the table below has sole
voting and investment power with respect to all shares of Common Stock beneficially owned by such
person.

Name and Address of Beneficial Owners

Number of 
Shares of 
Class A 

Common 
Stock

% of 
Class A 

Common 
Stock

Number of 
Shares of 
Class B 

Common 
Stock

% of 
ClassB 

Common 
Stock

% of Total 
Voting 
Power

Directors and current named executive officers:
Mitchell Hollin — — 34,526,408 56.5 45.39
Director
Michele Logan — — 21,564,279 35.3 28.35
Director
Donald G. Basile 16,626,400 64.5 — — 19.13
Director
Niloofar Razi Howe — — — — —
Director
Brian Hughes — — — — —
Director
Jane J. Thompson — — — — —
Director
Jonathan Wilk — — 1,236,027 2.0 1.62
Chief Executive Officer. President and Director
Timothy Fitzsimmons 665,566 4.3 — — *
Chief Financial Officer
Adam Lowe 566,768 3.7 — — *
Chief Innovation Officer
Gregoire Maes 280,139 1.8 — — *
Chief Operating Officer
Amanda Gourbault — — — — —
Chief Revenue Officer
All directors and named executive officers as a

group
(11 persons) 18,138,873 66.5 57,326,714 93.8 85.35
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Name and Address of Beneficial Owners

Number of 
Shares of 
Class A 

Common 
Stock

% of 
Class A 

Common 
Stock

Number of 
Shares of 
Class B 

Common 
Stock

% of 
ClassB 

Common 
Stock

% of Total 
Voting 
Power

Five Percent Holders:
Entities affiliated with LLR Partners — — 34,526,408 56.5 45.39
Entities affiliated with Michele Logan — — 21,564,279 35.3 28.35
Roman DBDR Tech Sponsor LLC 16,626,400 64.5 — — 19.13
Entities affiliated with LMR Investment

Managers 1,740,639 10.4 — — 2.2
Entities affiliated with Bleichroader LP 1,588,261 10.6 — — 2.1
Entities affiliated with Tikvah Management

LLC 2,733,612 16.1 — — 3.5

Less than 1%.
The business address of each of Mitchell Hollin, Michele Logan, Donald G. Basile, Niloofar Razi
Howe, Brian Hughes, Jane J. Thompson, Jonathan C. Wilk, Timothy Fitzsimmons, Adam Lowe,
Gregoire Maes and Amanda Gourbault is 309 Pierce Street, Somerset, New Jersey 08873.
The beneficial ownership of the Company as of April 15, 2022 is based on (A) 14,929,982 shares of
Class A Common Stock outstanding as of such date and (B) 61,136,800 shares of Class B Common
Stock outstanding as of such date.
Percentage of total voting power represents voting power with respect to all shares of Class A Common
Stock and Class B Common Stock, held beneficially as a single class. The holders of Class B Common
Stock are entitled to one vote per share, and holders of Class A Common Stock are entitled to one vote
per share.
Includes 33,071,603 shares of Class B Common Stock (which is unregistered), and a corresponding
number of Class B Common Units issued by CompoSecure (the subsidiary of the Company, which is
also unregistered) that are exchangeable for Class A Common Stock on a share-for-share basis, subject
to adjustment, and a corresponding cancellation of the Class B Common Stock, held by LLR Equity
Partners IV, L.P. and 1,454,805 shares of Class B Common Stock held by LLR Equity Partners Parallel
IV, L.P. that are exchangeable for Class A Common Stock on a share-for-share basis, subject to
adjustment. Mr. Hollin may be deemed the beneficial owner of the 34,526,408 shares of Class B
Common Stock because he is a member of LLR Capital IV, LLC, the General Partner of LLR Capital
IV, L.P., the General Partner of LLR Equity Partners IV, L.P. and LLR Equity Partners Parallel IV, L.P..
and Mr. Hollin is LLR Equity Partners IV, L.P.’s and LLR Equity Partners Parallel IV, L.P.’s designee
to the Company’s board of directors. Mr. Hollin disclaims beneficial ownership of the shares held by
LLR Equity Partners IV, L.P. and LLR Equity Partners Parallel IV, L.P.
Consists of (i) 14,180,147 shares of Class B Common Stock, and a corresponding number of Class B
Common Units issued by CompoSecure that are exchangeable for Class A Common Stock on a share-
for-share basis, subject to adjustment, and a corresponding cancellation of the Class B Common Stock,
held by Ms. Logan; (ii) 849,502 shares of Class B Common Stock, and a corresponding number of
Class B Common Units issued by CompoSecure that are exchangeable for Class A Common Stock on a
share- for-share basis, subject to adjustment, and a corresponding cancellation of the Class B Common
Stock, held by the Carol D. Herslow Credit Shelter Trust B (“Credit Shelter Trust”); and 6,534,630
shares of Class B Common Stock, and a corresponding number of Class B Common Units issued by
CompoSecure that are exchangeable for Class A Common Stock on a share-for-share basis, subject to
adjustment, and a corresponding cancellation of the Class B Common Stock, held by Ephesians 3:16
Holdings LLC (“Ephesians Holdings”). Of the 6,534,630 shares of Class B Common Stock held by
Ephesians Holdings, 3,267,315 shares may be deemed to be beneficially owned by The MDL Family
Trust (“MDL Trust”) and 3,267,315 shares of may be deemed to be beneficially owned by The DML
Family Trust (“DML Trust”). The business address of the above entities is 309 Pierce Street, Somerset,
New Jersey 08873. Ephesians Holdings is a manager-managed LLC, and Ms. Logan
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serves as the manager, with the ability to exercise voting and dispositive power with respect to the
Class B Common Stock held by Ephesians Holdings. The MLD Trust and the DML Trust are the sole
members of Ephesians Holdings, each owning half of the total membership interests therein, and
Ms. Logan serves as the Investment Adviser of each of the MDL Trust and the DML Trust. Tiedemann
Trust Company acts as Administrative Trustee of each of the MDL Trust and the DML Trust. As a
result, Ms. Logan, Ephesians Holdings and the MDL Trust and the DML Trust (to the extent of their
respective membership interests therein) possess shared voting and dipositive power over the shares of
Class B Common Stock held by Ephesians Holdings. Ms. Logan is a Co-Trustee of the Credit Shelter
Trust, and, as a result, may be deemed to share voting and dispositive power with respect to the Class B
Common Stock held by the Credit Shelter Trust. Ms. Logan expressly disclaims beneficial ownership
of the shares held by the entities in this footnote 5.
Includes 5,789,000 shares of Class A Common Stock held by Roman DBDR Tech Sponsor LLC (the
“Sponsor”) and 10,837,400 shares of Class A Common Stock that the Sponsor has the right to acquire
within 60 days of April 15, 2022 through the exercise of warrants. Dr. Basile may be deemed the
beneficial owner of the 16,626,400 shares of Class A Common Stock because he serves as the
Managing Member of the Sponsor. Dr. Basile disclaims beneficial ownership of the shares held by the
Sponsor.
Includes 1,236,027 shares of Class B Common Stock, and a corresponding number of Class B Common
Units issued by CompoSecure that are exchangeable for Class A Common Stock on a share-for-share
basis, subject to adjustment, and a corresponding cancellation of the Class B Common Stock, held by
CompoSecure Employee LLC. Mr. Wilk may be deemed the beneficial owner of the 1,236,027 shares
of Class B Common Stock because he serves as the sole member of the CompoSecure Employee LLC.
Mr. Wilk disclaims beneficial ownership of the shares held by the CompoSecure Employee LLC.
Consists of (i) 33,071,603 shares of Class B Common Stock, and a corresponding number of Class B
Common Units issued by CompoSecure that are exchangeable for Class A Common Stock on a share-
for-share basis, subject to adjustment, and a corresponding cancellation of the Class B Common Stock,
held by LLR Equity Partners IV, L.P.; and (ii) 1,454,805 shares of Class B Common Stock, and a
corresponding number of Class B Common Units issued by CompoSecure that are exchangeable for
Class A Common Stock on a share-for-share basis, subject to adjustment, and a corresponding
cancellation of the Class B Common Stock, held by LLR Equity Partners Parallel IV, L.P. The business
address of the above entities is 2929 Arch St, Philadelphia, PA 19104.
Includes the number of shares of Class A Common Stock that the named executive officer has the right
to acquire within 60 days of April 15, 2022 through the exercise of stock options issued under the
CompoSecure, L.L.C. Amended and Restated Equity Incentive Plan.
Includes 5,789,000 shares of Class A Common Stock held by the Sponsor and 10,837,400 shares of
Class A Common Stock that the Sponsor has the right to acquire within 60 days of April 15, 2022
through the exercise of the Resale Warrants.
Includes 580,218 shares of Class A Common Stock issuable upon exercise of warrants held by LMR
Master Fund Ltd (“LMR Master Fund”) and includes 1,160,426 shares of Class A Common Stock
issuable upon exercise of warrants held by LMR CCSA Master Fund Ltd (“LMR CCSA Master Fund”).
LMR Partners LLP, LMR Partners Limited, LMR Partners LLC and LMR Partners AG (collectively,
the “LMR Investment Managers”), which serve as the investment managers to certain funds, including,
without limitation, LMR Master Fund and LMR CCSA Master Fund, with respect to the shares of
Class A Common Stock held by LMR Master Fund and LMR CCSA Master Fund. Ben Levine and
Stefan Renold are ultimately in control of the investment and voting decisions of the LMR Investment
Managers with respect to the securities held by LMR Master Fund and LMR CCSA Master Fund. The
address for these entities and persons is c/o LMR Partners LLP, 9th Floor, Devonshire House, 1
Mayfair Place, London, W1J 8AJ, United Kingdom. Information based in part on information provided
in a Schedule 13G filed on April 7, 2022.
Bleichroeder LP (“Bleichroeder”), an investment adviser registered under Section 203 of the
Investment Advisers Act of 1940, is deemed to be the beneficial owner of 1,588,261 shares, or 10.5%,
of Class A Common Stock. The 1,588,261 shares include 1,488,261 shares of Class A Common Stock
and 100,000 shares of Class A Common Stock issuable upon exercise of warrants. 21 April Fund Ltd.,
a Cayman Islands company for which Bleichroeder acts as investment adviser, holds 922,461 shares of
these
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1,588,261 shares. Clients of Bleichroeder have the right to receive and the ultimate power to direct the
receipt of dividends from, or the proceeds of the sale of, such securities. The address for these entities
is 1345 Avenue of the Americas, 47th Floor New York, NY 10105. Information is based in part on
information provided in a Schedule 13G filed on April 11, 2022.
Consists of 2,045,337 shares of Class A Common Stock beneficially owned by Tikvah Management
LLC issuable upon the exercise of outstanding warrants and 688,275 shares of Class A Common Stock.
Tikvah Management LLC and David Cohen have shared power to vote 2,733,612 of these shares of
Class A Common Stock. The Ezrah Charitable Trust has shared power to vote 2,345,877 of these shares
of Class A Common Stock. The address for Tikvah Management LLC is 831 E. Moorehead Street,
Suite 940 Charlotte, North Carolina 28202. The address for The Ezrah Charitable Trust is
831 E. Moorehead Street, Suite 940 Charlotte, North Carolina 28202. The address for David Cohen is
c/o Tikvah Management LLC 831 E. Moorehead Street, Suite 940 Charlotte, North Carolina 28202.
Information is based in part on information provided in a Schedule 13G filed on April 11, 2022, a Form
3 filed on April 11 2022, and a Form 4 filed on April 11, 2022.
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COMPOSECURE EXECUTIVE OFFICERS AND DIRECTOR AND OFFICER COMPENSATION

Director Compensation

The Company did not compensate its non-employee directors for the year ended December 31, 2021.

General Policy Regarding Compensation of Non-Employee Directors

In March 2022, our Board approved and instituted an annual compensation program for certain non-
employee directors of our Board (the “Director Compensation Policy”).

Pursuant to the Director Compensation Policy, certain non-employee directors are paid an annual cash
retainer of $50,000, paid on a quarterly basis. (Other non-employee directors who are prohibited by a
contractual obligation or employment policy from receiving compensation for their service on the Board, or
who have otherwise notified the Company that they have declined to receive compensation are not covered
by the Director Compensation Policy. Non-employee directors who are covered by the Policy are referred to
as “eligible non-employee directors.”)

The Director Compensation Policy provides that upon joining the Board, each eligible non-employee
director will receive an initial equity award of restricted stock units (“RSUs”) with a value of $150,000,
granted on the date such non-employee director begins service on the Board (the “Initial Equity Award”).
The Initial Equity Awards will vest on the first anniversary of the date on which the award is granted.
Additionally, the Director Compensation Policy provides that eligible non-employee directors will be
granted, on an annual basis, RSUs with a value of $150,000 effective on the date of each annual meeting (or,
in the case of an eligible non-employee director who joins the Board after the occurrence of the annual
meeting for the year of their appointment to the Board, a pro-rata amount based on their appointment date)
(the “Annual Equity Award”). The Annual Equity Awards will vest in full on the earlier of (i) the first
anniversary of the date of grant or (b) the next annual meeting.

Eligible non-employee directors who were Board members on December 27, 2021 received an Initial
Equity Award that will vest on January 1, 2023 and a pro-rated Annual Equity Award for the period from
December 27, 2021 through the date of our 2022 annual meeting, which will vest on that date, in each case
if they remain Board members through those vesting dates. In accordance with the Director Compensation
Policy, on March 16, 2022, the Company granted to each of Ms. Howe, Mr. Hughes and Ms. Thompson
restricted stock units for 29,524 shares of Class A Common Stock, of which 9,751 will vest on the date of
the 2022 Annual Meeting and 19,773 will vest on January 1, 2023, subject in each case to the applicable
non-employee director’s continued service as of the applicable vesting date, and will be settled into Class A
Common Stock upon vesting.

An eligible non-employee director may elect to convert his or her annual cash retainer into RSUs, or to
defer receipt of his or her Initial Equity Award and or Annual Equity Award, or his or her cash retainers, in
accordance with the terms of the Company’s RSU Conversion and Deferral Program for Directors, which
was approved by the Board in March 2022.

Information regarding compensation for those of our directors who are also employees is set forth in
the Executive Compensation — Summary Compensation Table below.

Executive Officers

Jonathan C. Wilk, 53 — President, Chief Executive Officer and Director

Mr. Jonathan C. Wilk has led the Company for over five years, serving as the Company’s Chief
Executive Officer since May 2017, having joined in March 2016 as President and Chief Revenue Officer.
He brings more than 25 years of banking, consulting, and private equity operating experience. Prior to
joining the Company, from January 2014 to October 2015, he served as the President of Paychoice, a
leading SaaS-based payroll company. Prior to PayChoice, from 2011 to 2013, Mr. Wilk was with JPMorgan
Chase, where he joined as the Head of Product and Chief Marketing Officer for the Consumer Bank. He was
responsible for checking, savings, debit, and prepaid products as well as brand and advertising and
sponsorships for consumer banking. Prior to that, Mr. Wilk held several senior positions at Bank of America
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Merrill Lynch between 2003 and 2011, including the Global Head of Product for Treasury Services and the
Head of Consumer and Small Business Deposits. Prior to his banking experience, Mr. Wilk was a
management consultant with firms including Booz, Allen and Hamilton and Mercer Management
Consulting. Mr. Wilk holds an MBA from the Kellogg Graduate School of Management at Northwestern
University with majors in Strategy, Marketing, and Finance and a BS in Business Management from
Pennsylvania State University.

Timothy Fitzsimmons, 59 — Chief Financial Officer

Mr. Timothy Fitzsimmons has served as the Company’s Chief Financial Officer since July 2014,
bringing more than 30 years’ experience in accounting and finance. Prior to joining the Company,
Mr. Fitzsimmons served from 2009 to July 2014 as President and founder of Your CFO & Controller LLC, a
consulting firm. Prior to that, he was the Vice President Controller and Strategic Initiatives at Title Resource
Group, a national title insurance agency and real estate closing coordination company. Prior to that, he was
Chief Financial Officer of Vanguard Modular Building Leasing. Previously, he was Global Controller of GE
Capital Modular Space Leasing, and Controller of North American operations for Gemplus Corporation, a
plastic transaction card manufacturer. Mr. Fitzsimmons began his career with Coopers & Lybrand in New
York City where he earned his CPA certificate in 1985. In 1989, he joined DataCard in Minneapolis, MN as
part of the Corporate Finance team before becoming the Controller of Plastic Card Operations for DataCard
North America in 1991. Four years later, Mr. Fitzsimmons joined GE Capital as Global Controller of their
modular leasing business, earning his Six Sigma Blackbelt Certification and managing a global finance
team. Mr. Fitzsimmons holds an MBA with a finance concentration from Drexel University and a BS in
accounting from St. John’s University in New York.

Adam Lowe, 37 — Chief Product & Innovation Officer

Dr. Adam Lowe has served as the Company’s Chief Product & Innovation Officer since April 2022
after serving as Chief Innovation Officer since January 2020, having joined the Company as a Senior
Materials Development Engineer in January 2014 and serving in several roles of increasing responsibility
on the Company’s research and development team from May 2015 to January 2016, leading to promotion to
Vice President, R&D in June 2018, and then Chief Innovation Officer in January 2020. In addition, he
served as Adjunct Fellow at Syracuse University’s Forensic and National Security Sciences Institute from
2012 to 2018. Prior to joining the Company, he served as Principal Research Scientist from 2011 to 2013 at
SRC, a not-for-profit research and development company. Dr. Lowe earned an MBA from the Cornell
Johnson Graduate School of Management, a PhD in microbiology from Cornell University, and a degree in
biology from Salisbury University.

Gregoire (Greg) Maes, 49 — Chief Operating Officer

Mr. Gregoire (Greg) Maes joined the Company as Chief Operating Officer in January 2020,
contributing 25 years of experience with several global card manufacturers. Before joining the Company,
from 2014 to January 2020, he served as Global Chief Operating Officer for ABCorp, a leading provider of
products and services for the commercial, financial, government & not-for-profit and healthcare sectors.
Prior to that, he served as Service Center Operations Director Asia Pacific at Oberthur Technologies from
2013 to 2014, and as COO for ABnote Australia Pty Ltd from 2007 to 2013. Mr. Maes has a Chemistry and
Physics degree from the Graduate School of Chemistry and Physics of Bordeaux, France.

Amanda Gourbault, 56 — Chief Revenue Officer

Ms. Amanda Gourbault has served as Chief Revenue Officer of the Company since December 7, 2021.
Ms. Gourbault has more than 25 years of experience in the payments and security industry, leading global
sales, products and services teams for the financial sector. Prior to joining the Company, Ms. Gourbault was
Executive Vice President of the Financial Institutions Business Unit at IDEMIA, a global leader in payment
cards and identity/security credentials. At IDEMIA, where Ms. Gourbault worked for 13 years,
Ms. Gourbault was responsible for a global division with more than 2,600 employees, comprised of sales,
marketing and product development teams, as well as for more than 30 card personalization centers
worldwide that delivered more than $900 million in revenue per year. Ms. Gourbault is also Chair of the
Compass for
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Life foundation, helping disadvantaged children achieve their dreams. Ms. Gourbault holds a BA in modern
languages from Durham University, England.

Key Employees

Stephen Luft, 69 — Vice President, Global Head of Sales

Mr. Stephen Luft has served as the Company’s Vice President, Global Head of Sales since
February 2012. Before joining the Company, from 1997 to 2012 he served in various roles at OpSec
Security, Inc., most recently as Director of Customer Solutions. Mr. Luft holds an MBA in International
Business and Finance from Indiana University and a BS in International Economics from Georgetown
University.

Lewis Rubovitz, 48 — Chief Strategy Officer

Mr. Lewis Rubovitz has served as the Company’s Chief Strategy Officer since March 2022 and
previously, the Company’s Vice President, Head of Strategy & Business Development since
November 2018, bringing over 15 years of industry experience. Prior to joining the Company, he was VP
Finance — Global Commercial Payments, Product Development, Marketing, & International at American
Express from 2013 to 2018, prior to which he held several other positions at American Express. Before that,
he served as a senior financial analyst at Revlon from 1999 to 2003, and as a senior sales and marketing
analyst at CR Bard from 1996 to 1999. Mr. Rubovitz holds an MBA from the Stern School of Business at
New York University, majoring in Marketing and Finance along with a BBA in Marketing from Emory
University’s Goizueta Business School.

Steven J. Feder, 58 — General Counsel and Corporate Secretary

Mr. Steven J. Feder joined the Company as its full-time General Counsel and Corporate Secretary in
April 2022, bringing over 33 years of corporate and commercial legal experience to the Company. Mr. Feder
has been serving in that same capacity for the Company on a part-time basis since August 2014 as a member
of the alternate legal services firm, GenCounsel, LLC, which Mr. Feder co-founded in 2009 in Philadelphia,
Pennsylvania. Prior to founding GenCounsel, Mr. Feder was Senior Vice President, General Counsel and
Secretary of Safeguard Scientifics, Inc. in Wayne, Pennsylvania (NYSE: SFE) from 2004 to 2007, and was
previously a partner with the law firm of Pepper Hamilton LLP (now Troutman Pepper LLP) in Berwyn,
Pennsylvania from 2000 to 2004, and had previously been associated with other law firms. From 1990 to
1995, Mr. Feder was corporate counsel for MEDIQ Incorporated, formerly an AMEX-listed diversified
healthcare company. Mr. Feder holds a JD degree from the Temple University School of Law and a BS in
Education from Temple University’s College of Education, both in Philadelphia, Pennsylvania, and is
licensed to practice law in Pennsylvania.

Stacey Gutman, 43 — Chief Transformation Officer

Ms. Stacey Gutman joined the Company as Chief Transformation Officer in February 2022, bringing
over 20 years of corporate and start-up experience to the Company and a track record of effectively
building, launching and managing new products, programs and partnerships. For the year prior to joining
the Company full-time, Mrs. Gutman served the company as a consultant focused on launching Arculus. In
her position as Chief Transformation Officer, Mrs. Gutman is responsible for leading large-scale cross-
functional initiatives and the corporate communications function. Prior to CompoSecure, Mrs. Gutman led
the external partnerships teams at two fast-growing, NY-based start-ups: Intersection, a smart cities
technology company (from 2014 to 2018) and Catchafire, a tech-enabled social impact company (2019).
Mrs. Gutman also spent 13 years in the small business division at American Express working across all
facets of the customer lifecycle, building new sales and distribution channels, transforming digital assets
into revenue-generating platforms and forging large-scale partnerships. Mrs. Gutman holds a BA in
Economics from Amherst College in Amherst, MA.

Executive Compensation

Summary Compensation Table

The following table presents information regarding the compensation of the Company’s named
executive officers for services rendered during the fiscal years ended December 31, 2021 and 2020:
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Name and Principal Position Year
Salary 

($)
Bonus 

($)
All Other 

Compensation ($)
Total 

($)

Jonathan Wilk 2021 460,503 428,787 690,723 1,580,013
Chief Executive Officer 2020 447,090 326,462 4,072,151 4,845,703
Timothy Fitzsimmons 2021 320,342 147,786 352,499 820,627
Chief Financial Officer 2020 311,012 110,155 2,044,724 2,465,891
Adam Lowe 2021 265,225 129,573 602,845 997,643
Chief Innovation Officer 2020 257,500 150,000 1,632,666 2,040,166
Gregoire Maes 2021 309,000 147,095 156,005 612,100
Chief Operating Officer 2020 300,000 117,143 772,081 1,189,224
Amanda Gourbault 2021 41,666 — 750,000 791,666
Chief Revenue Officer 2020 — — — —

Reflects actual base salary amounts paid for 2021 and 2020.
Reflects annual cash bonuses for 2020 and for 2021, pursuant to the Company’s discretionary annual
cash incentive program.
Reflects the following components of All Other Compensation, as described in the table below.
Ms. Gourbault has served as Chief Revenue Officer of the Company since December 7, 2021.

Detail of All Other Compensation

Named Executive Officer Year
Distributions & 
Payments

Company 
Matching 

Contribution 
to 401(k) Plan

Life 
Insurance 
Premium

Car 
Allowance

Cell Phone 
Allowance

Tuition 
Allowance Total

Jonathan Wilk 2021 $ 679,999 $10,150 $ 574 — — — $ 690,723
2020 $4,061,602 $ 9,975 $ 574 — — — $4,072,151

Timothy Fitzsimmons 2021 $ 339,999 $10,150 $1,750 — $600 — $ 352,499
2020 $2,030,799 $ 9,975 $1,750 $1,600 $600 — $2,044,724

Adam Lowe 2021 $ 594,859 $ 6,893 $ 493 — $600 — $ 602,845
2020 $1,624,645 $ 6,941 $ 480 — $600 — $1,632,666

Gregoire Maes 2021 $ 135,753 $10,150 $ 502 $9,000 $600 — $ 156,005
2020 $ 730,671 $ 7,716 $ 464 $9,000 $600 $23,630 $ 772,081

Amanda Gourbault 2021 $ 750,000 — — — — — $ 750,000
2020 — — — — — — —

Represents pro rata cash distributions to Mr. Wilk as a holder of outstanding Company units in the
aggregate amount of approximately $4,061,602 and $679,999 during 2020 and 2021, respectively.
Represents, for Messrs. Fitzsimmons, Lowe and Maes, discretionary special cash payments in the
amounts of $2,030,799, $1,624,645 and $730,671, respectively, during 2020 to these named executive
officers as holders of options to purchase the Company’s units in recognition of pro rata cash
distributions made to the holders of the Company’s outstanding units.
Represents, for Messrs. Fitzsimmons, Lowe and Maes, discretionary special cash payments in the
amounts of $339,999, $594,859, and $135,753, respectively, during 2021 immediately prior to the
Business Combination to these named executive officers as holders of options to purchase the
Company’s units in recognition of pro rata cash distributions made to the holders of the Company’s
outstanding units. For Ms. Gourbault, reflects a cash bonus in recognition of her loss of economic
rewards due to her early departure from her previous position to join the Company, which she will be
obligated to repay if she leaves employment (other than as a result of a termination without “Cause” or
a resignation for “Good Reason,” as defined in the Employment Agreement) during her first year of
employment.
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On March 16, 2022, the Company granted to Mr. Wilk (i) time-vested restricted stock units (“RSUs”)
for 1,123,451 shares of Class A Common Stock, which will vest ratably over four years, with 25% of the
award vesting on each of January 1, 2023, January 1, 2024, January 1, 2025 and January 1, 2026,
respectively, subject to Mr. Wilk’s continued service as of the applicable vesting date and (ii) performance-
vested RSUs for 449,380 shares of Class A Common Stock, which will vest over the applicable performance
period based on the achievement of certain performance targets, as set forth in the governing award
agreement, subject to Mr. Wilk’s continued service as of the applicable vesting date.

On March 16, 2022 the Company granted to Mr. Lowe RSUs for 600,000 shares of Class A Common
Stock, which will vest ratably over four years, with 25% of the award vesting on each of January 1, 2023,
January 1, 2024, January 1, 2025 and January 1, 2026, respectively, subject to Mr. Lowe’s continued service
as of the applicable vesting date.

On March 16, 2022 the Company granted to Ms. Gourbault (i) RSUs for 300,000 shares of Class A
Common Stock, which will vest in two installments over the two-year period following the date of grant,
with one-third vesting on January 1, 2023 and the remaining two-thirds vesting on January 1, 2024, subject
to Ms. Gourbault’s continued service as of the applicable vesting date and (ii) RSUs for 300,000 shares of
Class A Common Stock, which will vest ratably over four years, with 25% of the award vesting on each of
January 1, 2023, January 1, 2024, January 1, 2025 and January 1, 2026, respectively, subject to
Ms. Gourbault’s continued service as of the applicable vesting date. The RSUs will be settled into Class A
Common Stock upon vesting.

On March 16, 2022 the Company granted to each of Mr. Fitzsimmons and Mr. Maes RSUs for 250,000
shares of Class A Common Stock, which will vest ratably over four years, with 25% of the award vesting on
each of January 1, 2023, January 1, 2024, January 1, 2025 and January 1, 2026, respectively, subject
Mr. Fitzsimmons’ or Mr. Maes’s, as applicable, continued service as of the applicable vesting date.

Outstanding Equity Awards at December 31, 2021

The following table summarizes the option and option-equivalent awards granted by CompoSecure to
its named executive officers pursuant to the Incentive Plan that were converted into options to purchase
outstanding as of December 31, 2021:

Named Executive Officer Grant Date

Number of 
Shares of 
Class A 

Common Stock 
Underlying 
Unexercised 
Options (#) 
Exercisable

Number of 
Shares of 
Class A 

Common Stock 
Underlying 
Unexercised 
Options (#) 

Unexercisable

Option 
Exercise 
Price ($)

Option 
Expiration 

Date

Jonathan Wilk — — — — —
Timothy Fitzsimmons 5/11/2015 665,566 — $0.01 5/11/2025
Adam Lowe 5/15/2015 227,845 — $0.01 5/15/2025

10/9/2018 268,020 70,903 $4.31 10/9/2028
Gregoire Maes 6/15/2020 134,131 146,008 $6.36 6/15/2030
Amanda Gourbault — — — — —

Subject to the terms and conditions of the Incentive Plan, 25% of Dr. Lowe’s options became
exercisable on the first anniversary of the grant date and the remaining options vested in increments of
2.08% beginning on the first anniversary of the grant date and on such date every month thereafter,
through the fourth anniversary of the grant date.
Subject to the terms and conditions of the Incentive Plan, 25% of Mr. Maes’ options became
exercisable on the first anniversary of his employment commencement date of January 6, 2021, and the
remaining options vested in increments of 2.08% beginning on the first anniversary of the grant date
and on such date every month thereafter, through the fourth anniversary of the grant date.
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Agreements with Named Executive Officers

The Company entered into new employment agreements (each, an “Employment Agreement”;
collectively, the “Employment Agreements”) through its wholly owned subsidiary CompoSecure, L.L.C.
with its named executive officers (each, an “Executive”), effective as of, and contingent upon, the closing of
the Business Combination (as defined below) (or, in the case of Amanda Gourbault, effective as of
December 7, 2021). Each Employment Agreement generally contains the same terms and conditions for
each Executive, with exceptions noted below.

Under the terms of the new Employment Agreement with Jonathan C. Wilk, the Company’s President
and Chief Executive Officer (“Wilk Agreement”), Mr. Wilk’s base salary would increase prospectively to
$600,000; Mr. Wilk’s annual target bonus opportunity will remain at 100% of his base salary (with a
maximum payout of 200% of base salary), based on individual and/or company performance and determined
by the Compensation Committee of the Board (“Compensation Committee”).

Under the terms of the new Employment Agreement with Tim Fitzsimmons, the Company’s Chief
Financial Officer, Mr. Fitzsimmons’s base salary would increase prospectively to $375,000 and his annual
target bonus opportunity will increase from 50% of his base salary to 60% of his base salary (with a
maximum payout of 120% of base salary), based on individual and/or company performance and determined
by the Compensation Committee.

Under the terms of the new Employment Agreement with Adam Lowe, the Company’s Chief Product &
Innovation Officer, Dr. Lowe’s base salary would increase prospectively to $425,000 and his annual target
bonus opportunity will increase from 50% of his base salary to 60% of his base salary (with a maximum
payout of 120% of base salary), based on individual and/or company performance and determined by the
Compensation Committee.

Under the terms of the Employment Agreement with Amanda Gourbault, the Company’s Chief
Revenue Officer, she will receive a base salary of $500,000, with an annual target bonus opportunity of
100% of her base salary (with a maximum payout of 200% of base salary), based on individual and/or
company performance and determined by the Compensation Committee. She will also receive a $750,000
cash bonus paid to Ms. Gourbault in recognition of her loss of economic rewards due to her early departure
from her previous position to join CompoSecure, which she will be obligated to repay if she leaves
employment (other than as a result of a termination without “Cause” or a resignation for “Good Reason,” as
defined in the Employment Agreement) during her first year of employment.

Under the terms of the new Employment Agreement with Gregoire (Greg) Maes, the Company’s Chief
Operating Officer, Mr. Maes’s base salary would increase prospectively to $375,000 and his annual target
bonus opportunity will increase from 50% of his base salary to 60% of his base salary (with a maximum
payout of 120% of base salary), based on individual and/or company performance and determined by the
Compensation Committee.

As more specifically described and set forth in the respective Employment Agreements in 2022, each of
Mr. Wilk, Mr. Fitzsimmons, Ms. Gourbault, Dr. Lowe, and Mr. Maes received an initial restricted stock unit
grant under the Equity Incentive Plan (each, a “Staking Grant”). Ms. Gourbault received a separate sign-on
grant in 2022. Starting in the 2023 fiscal year, each Executive will be eligible to receive annual long-term
incentive equity awards in the form of time-vested restricted stock units and performance stock units under
the Company’s equity incentive plan.

The Employment Agreements contain certain rights of each of the Executives and the Company to
terminate the Executives’ employment, including a termination by the Company for “Cause” and a
resignation by the Executive for “Good Reason”  (each, as defined in the Employment Agreements), and
specifies certain compensation following termination of employment.

Upon a termination of Mr. Fitzsimmons, Ms. Gourbault’s, Dr. Lowe’s, or Mr. Maes’s employment by
the Company without Cause or by the Executive with Good Reason, other than within two years of a
Change in Control (as defined in the Employment Agreements), each such Executive will be eligible to
receive an amount equal to one times the sum of (i) the Executive’s then-current annual base salary, plus
(ii) target bonus for the year of termination, payable in installments over the one year period following the
date of
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termination. Further, certain equity grants will vest pro-rata based on the date of termination (performance-
vested equity, if any, will vest based on target performance), and Ms. Gourbault’s sign-on grant will fully
vest. Additionally, the Company will make a lump-sum payment to the Executive equal to Executive’s
applicable costs of COBRA coverage for 12 months (“COBRA Payment”).

If employment is terminated by the Company without Cause or Mr. Fitzsimmons, Ms. Gourbault,
Dr. Lowe, or Mr. Maes resigns with Good Reason within two years of a Change in Control, in addition to
the COBRA Payment, the Company will pay the Executive an amount equal to: (i) one times the sum of
(A) the Executive’s then-current annual base salary, plus (B) the Executive’s target annual bonus for the
year of termination; plus (ii) a pro-rata portion of the Executive’s annual bonus for the year of termination
based on actual performance for the applicable performance period. Further, all time-vested equity will
become immediately vested and all performance-vested equity will vest based on actual performance as of
the date of the applicable Change in Control.

With respect to Mr. Wilk, if he is terminated without Cause or he resigns with Good Reason, the
Company will pay him an amount equal to: (i) two times the sum of (A) his then-current annual base salary,
plus (B) his target annual bonus for the year of termination; plus (ii) a pro-rata portion of his annual bonus
for the year of termination, based on actual performance for the applicable performance period (collectively,
“Severance Payment”). If such termination occurs other than within two years of a Change in Control, the
Severance Payment will be paid in installments over the one-year period following the date of termination;
if termination occurs within two years of a Change in Control, the Severance Payment will be paid in lump
sum. Whether or not a termination without Cause or a resignation with Good Reason occurs in connection
with a Change in Control, the Company will make a lump-sum payment to Mr. Wilk equal to applicable cost
of COBRA coverage for 24 months. Additionally, aside from Mr. Wilk’s Staking Grant which is discussed
below, all time-vested equity will vest pro-rata based on the date of termination and all performance-vested
equity will vest pro-rata based on target performance, unless termination occurs within two years of a
Change in Control, in which case time-vested equity will vest in full, and performance- vested equity will
vest pro-rata based on actual performance as of the date of the Change in Control. Any portion of Mr. Wilk’s
Staking Grant that vests based on time will vest in full and any portion of Mr. Wilk’s Staking Grant that
vests based on performance will vest pro-rata based on the timing of his termination during specified
performance periods for each performance vesting milestone and only upon the achievement of one or both
such milestones by the end of their relevant performance periods.

With respect to Mr. Fitzsimmons, Ms. Gourbault, Dr. Lowe, and Mr. Maes, if termination is due to
Disability, each Executive’s Staking Grant will vest pro-rata based on the date of termination. If any of
Mr. Fitzsimmons, Ms. Gourbault, Dr. Lowe, or Mr. Maes dies during their term of employment with the
Company, all time-vested equity that was granted more than one year prior to the date of termination will
vest pro-rata.

If Mr. Wilk terminates due to Disability, all time-vested equity (including time-vested Staking Grants)
shall vest pro-rata and performance-vested equity, other than the Staking Grants, will vest based on target
performance. Any portion of Mr. Wilk’s Staking Grant that vests based on performance will vest pro-rata
based on the achievement of certain milestones as set forth in the Wilk Agreement. If Mr. Wilk dies during
his term of employment, all time-vested equity that was granted more than one year prior to the date of
termination will vest pro-rata and performance-vested equity, other than the Staking Grants, will vest based
on target performance. Any portion of Mr. Wilk’s Staking Grant that vests based on performance will vest
pro-rata based on the achievement of certain milestones as set forth in the Wilk Agreement.

Each of the Executives is subject to covenants not to compete with the Company or solicit its
employees or customers during their employment and for a period of 24 months following their termination
of employment for any reason.

Retirement Benefits

The Company has a 401(k) profit sharing plan for all full-time employees who have attained the age of
21 and completed 90 days of service. The Company matches 100% of the first 1% and then 50% of the next
5% of employee contributions.
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THE AUDITOR RATIFICATION PROPOSAL

Our Audit Committee has appointed Grant Thornton LLP as the Company’s independent registered
public accounting firm for the year ending December 31, 2022. In connection with this appointment, Grant
Thornton LLP will examine and report to stockholders on the consolidated financial statements of the
Company and its subsidiaries for 2022.

Although stockholder ratification of the appointment of our independent registered public accounting
firm is not required by our Bylaws or otherwise, the Board has put this proposal before the stockholders
because it believes that seeking stockholders’ ratification of the Audit Committee’s appointment of our
independent registered public accounting firm is good corporate practice. This vote is only advisory,
however, because the Audit Committee has the sole authority to retain and dismiss our independent
registered public accounting firm. If the appointment of Grant Thornton LLP is not ratified, the Audit
Committee will evaluate the basis for the stockholders’ vote when determining whether to continue the
firm’s engagement. Even if the appointment is ratified, the Audit Committee in its sole discretion may direct
the appointment of a different independent registered public accounting firm at any time if it determines that
such a change would be in the best interests of the Company and its stockholders.

Representatives of Grant Thornton LLP are expected to be present at the Annual Meeting and are
expected to be available to respond to appropriate questions from stockholders. They also will have the
opportunity to make a statement if they desire to do so.

Change in Auditor

(a) Dismissal of independent registered public accounting firm.

On December 27, 2021, the Audit Committee of the Board dismissed Marcum LLP (“Marcum”),
Roman DBDR’s independent registered public accounting firm prior to the Business Combination, as the
Company’s independent registered public accounting firm.

The report of Marcum on the financial statements of Roman DBDR as of December 31, 2020, and for
the year ended for the period from August 21, 2020 (inception) through December 31, 2020 did not contain
an adverse opinion or a disclaimer of opinion, and were not qualified or modified as to uncertainties, audit
scope or accounting principles.

During the period from August 21, 2020 (inception) to December 31, 2020 and subsequent interim
period through December 27, 2021, there were no disagreements between Roman DBDR and Marcum on
any matter of accounting principles or practices, financial disclosure or auditing scope or procedure, which
disagreements, if not resolved to the satisfaction of Marcum, would have caused it to make reference to the
subject matter of the disagreements in its reports on Roman DBDR’s financial statements for such period.

On May 25, 2021, Roman DBDR filed an Annual Report on Form 10-K/A (Amendment No. 1) to
amend its Annual Report on Form 10-K for the period ended December 31, 2020, originally filed with the
SEC on March 29, 2021, to restate its financial statements as of December 31, 2020 and for the period from
August 21, 2020 (inception) through December 31, 2020 (the “First Restatement”). On April 12, 2021, the
Acting Director of the Division of Corporation Finance and Acting Chief Accountant of the SEC issued a
public statement entitled Staff Statement on Accounting and Reporting Considerations for Warrants Issued
by Special Purpose Acquisition Companies (the “Public Statement”), which discusses accounting for certain
warrants as liabilities. Roman DBDR previously accounted for its warrants as equity instruments. Roman
DBDR’s management evaluated its warrants against the Public Statement and determined that the warrants
should be accounted for as liabilities. Accordingly, Roman DBDR’s financial statements as of December 31,
2020 were restated to correct the accounting and related disclosure for the warrants.

On November 22, 2021, Roman DBDR filed an Annual Report on Form 10-K/A (Amendment No. 2) to
amend its Annual Report on Form 10-K for the period ended December 31, 2020, originally filed with the
SEC on March 29, 2021, to restate its financial statements as of December 31, 2020 and for the period from
August 21, 2020 (inception) through December 31, 2020 (the “Second Restatement” and together with the
First Restatement, the “Restatements”). In connection with the preparation of Roman DBDR’s financial
statements as of September 30, 2021, Roman DBDR’s management, in consultation with its
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advisors, identified an error made in certain of its previously issued financial statements, arising from the
manner in which, as of the closing of Roman DBDR’s initial public offering, Roman DBDR valued its
Class A common stock subject to possible redemption. Roman DBDR’s management has concluded that the
redemption value of its shares of its Class A common stock subject to possible redemption should reflect the
possible redemption of all shares of its Class A common stock. As a result, Roman DBDR’s management
has noted a reclassification error related to temporary equity and permanent equity. This has resulted in a
restatement of the initial carrying value of the shares of its Class A common stock subject to possible
redemption, with the offset recorded to additional paid-in capital (to the extent available), accumulated
deficit and shares of its Class A common stock. In connection with the Second Restatement, Roman
DBDR’s management reassessed the effectiveness of its disclosure controls and procedures for the periods
affected by the Restatement. As a result of that reassessment, Roman DBDR’s management determined that
its disclosure controls and procedures for such periods were not effective due to a material weakness in
internal control over financial reporting.

Other than the Restatements and the material weakness, during the period from August 21, 2020
(inception) to December 31, 2020 and subsequent interim period through December 27, 2021, there were no
“reportable events”  (as defined in Item 304(a)(1)(v) of Regulation S-K under the Exchange Act).

The Company has provided Marcum with a copy of the foregoing disclosures and requested that
Marcum furnish the Company with a letter addressed to the SEC stating whether it agrees with the
statements made by the Company set forth above. A copy of Marcum’s letter, dated December 29, 2021, is
filed as Exhibit 16.1 to the Company’s Current Report on Form 8-K filed on December 27, 2021.

(b) Disclosures regarding the new independent auditor.

On December 27, 2021, the Audit Committee of the Board approved the engagement of Grant Thornton
as the Company’s independent registered public accounting firm to audit the Company’s consolidated
financial statements as of and for the year ending December 31, 2021. Grant Thornton served as
independent registered public accounting firm of CompoSecure prior to the Business Combination. During
the period from August 21, 2020 (inception) to December 31, 2020 and subsequent interim period through
December 27, 2021, the Company did not consult with Grant Thornton with respect to (i) the application of
accounting principles to a specified transaction, either completed or proposed, the type of audit opinion that
might be rendered on our financial statements, and neither a written report nor oral advice was provided to
us that Grant Thornton concluded was an important factor considered by us in reaching a decision as to any
accounting, auditing or financial reporting issue, or (ii) any other matter that was the subject of a
disagreement or a reportable event (each as defined above). Grant Thornton has previously served as
CompoSecure Holdings L.L.C.’s independent registered public accounting firm since 2015.

Vote Required

Assuming a quorum is present, the Auditor Ratification Proposal requires the affirmative vote of the
holders of a majority of the votes cast by the stockholders present in person or represented by proxy at the
meeting and entitled to vote thereon to be approved. This means that the number of votes cast “FOR” must
exceed the combined number of votes “AGAINST” and abstentions (which will each have the same effect as
an “AGAINST” vote).

Board Recommendation

After careful consideration, the Board determined that ratification of the Audit Committee’s appointment
of Grant Thornton LLP as our independent registered public accounting firm for 2022 is advisable and in the
best interests of the Company and its stockholders. On the basis of the foregoing, the Board has approved and
declared advisable the ratification of the Audit Committee’s appointment of Grant Thornton LLP as our
independent registered public accounting firm for 2022 and recommends that you vote “FOR” the ratification
of the Audit Committee’s appointment of Grant Thornton LLP as our independent registered public accounting
firm for 2022.

Principal Accounting Fees and Services

The following table summarizes the aggregate fees billed for professional services rendered to us by
Grant Thornton LLP, our independent registered public accounting firm, during the fiscal years ended
December 31, 2021 and 2020. A description of these fees and services follows the table.
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2021 2020

Audit Fees $481,290.00 $414,760.00
Audit-Related Fees 26,227.00 38,421.00
Tax Fees 7,250.00 107,134.00
All Other Fees 36,660.00 321,466.00

TOTAL $551,427.00 $881,781.00

The fees in this row exclude fees for services rendered by Marcum as the principal accountant for
Roman DBDR prior to the Business Combination, and includes the fees for services rendered by Grant
Thornton as the principal accountant for CompoSecure Holdings, L.L.C. (which were paid by
CompoSecure Holdings, L.L.C. and/or its subsidiaries) prior to the Business Combination. Fees for
audit services in 2021 and 2020 consisted of fees paid to Grant Thornton for professional services
rendered for the audit and reviews of the CompoSecure Holdings, L.L.C.’s consolidated annual and
interim financial statements.
Audit-related fees consist of fees billed by Grant Thornton for assurance and related services that are
reasonably related to the performance of the audit or review of the Company’s consolidated financial
statements and are not reported under “Audit Fees.”

Tax fees consist of fees billed by Grant Thornton for services including, but not limited to, assistance
with tax compliance and the preparation of tax returns, tax consultation services.

Reflects audit fees billed by Grant Thornton related to a 401(k) retirement plan sponsored by the
Company and other fees billed by Grant Thornton for non-audit activities relating to the Company
preparing to become a public reporting entity.

Pre-Approval of Audit and Permissible Non-Audit Services

The Audit Committee is exclusively authorized and directed to consider and, in its discretion, approve
in advance any auditing services (including the fees and material terms thereof) and non-audit services
(other than non-audit services prohibited under Section 10A(g) of the Exchange Act or the applicable rules
of the SEC or the PCAOB) proposed to be carried out for the Company by the independent auditors or by
any other firm proposed to be engaged by the Company as its independent auditors. In connection with
approval of any permissible tax services and services related to internal control over financial reporting, the
Audit Committee shall discuss with the independent auditors the potential effects of such services on the
independence of the auditors. The Audit Committee delegates pre-approval authority to the Chair of the
Audit Committee. In addition, the Chair may delegate pre-approval authority to one or more of the other
members of the Audit Committee. Any pre-approval decisions by the Chair or member(s) to whom such
authority is delegated shall be reported to the Audit Committee at its next scheduled meeting. The Audit
Committee does not delegate its responsibilities to pre-approve services performed by the Independent
Auditors to management.

Report of the Audit Committee

The following Report of the Audit Committee shall not be deemed incorporated by reference into any
of our filings under the Securities Act of 1933, as amended, or the Exchange Act, except to the extent we
specifically incorporate it by reference therein.

The Audit Committee reviews our financial reporting process on behalf of our Board. Management has
the primary responsibility for the financial statements, the reporting process and maintaining our system of
internal control over financial reporting. Our independent registered public accounting firm was engaged to
audit and express opinions on the conformity of our financial statements to accounting principles generally
accepted in the United States of America and on the effectiveness of our internal control over financial
reporting.

The Audit Committee of the Board has:
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Reviewed and discussed the Company’s audited financial statements for the year ended
December 31, 2021 with management;

Discussed with Grant Thornton LLP the matters required to be discussed by the statement on
Auditing Standards No. 61, as amended, as adopted by the Public Company Accounting Oversight
Board (PCAOB) in Rule 3200T; and

Received written disclosures and a letter from Grant Thornton LLP regarding its independence as
required by applicable requirements of the PCAOB regarding Grant Thornton LLP’s communications
with the Audit Committee, and the Audit Committee further discussed with Grant Thornton LLP
their independence. The Audit Committee also considered the status of pending litigation, taxation
matters and other areas of oversight related to the financial reporting and audit process that the
committee determined appropriate.

Based on the Audit Committee’s review of the audited financial statements and discussions with
management and Grant Thornton LLP, the Audit Committee recommended to the Board that the audited
financial statements be included in our Annual Report on Form 10-K for the fiscal year ended December 31,
2021 for filing with the SEC.

Submitted by the members of the Audit Committee: 
Brian F. Hughes (Chair) 

Niloofar Razi Howe 
Jane J. Thompson
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

As the context requires, references in this section to Roman DBDR refer to Roman DBDR Tech
Acquisition Corp., prior to the transactions (the “Business Combination”) contemplated by the Agreement
and Plan of Merger, dated April 19, 2021, by and among Roman DBDR, Roman Parent Merger Sub, LLC,
CompoSecure Holdings, L.L.C. (“Holdings”) and LLR Equity Partners IV, L.P. (“LLR”) as subsequently
amended by that certain Amendment No. 1 to the Agreement and Plan of Merger, dated as of May 25, 2021
(as amended, the “Merger Agreement”). References to the Company in this section refer to Holdings, prior
to the Business Combination, or CompoSecure, Inc. and its consolidated subsidiaries after the Business
Combination, as the context requires.

Certain Relationships and Related Person Transactions of Roman DBDR

Commencing on November 11, 2020, the date of Roman DBDR’s prospectus, Roman DBDR agreed to
pay its Sponsor a total of $10,000 per month for office space, utilities and secretarial and administrative
support. Following the completion of the Business Combination, the Company ceased paying these monthly
fees.

Expense Cap and Waiver Agreement

Concurrently with the execution of the Merger Agreement, Roman DBDR, Holdings and Sponsor
entered into an expense cap and waiver agreement (the “Expense Cap and Waiver Agreement”). Under the
terms of the Expense Cap and Waiver Agreement, Sponsor agreed that to the extent the Roman DBDR’s
transaction expenses exceed $35 million, then Sponsor would, on date of Closing, in its sole option, either
(i) pay any such amount in excess of $35 million to Roman DBDR in cash, or (ii) irrevocably forfeit and
surrender to Roman DBDR such number of shares of Class A Common Stock (valued at $10.00 per share)
held by the Sponsor that would, in the aggregate, have a value equal to such amount in excess of
$35 million. In addition, the Sponsor agreed to waive, on behalf of all holders of Class B Common Stock,
any adjustment to the initial conversion ratio in Roman DBDR’s certificate of incorporation resulting from
the consummation of the Business Combination and the transactions contemplated by the Merger
Agreement. The Expense Cap and Waiver Agreement automatically terminated at the Closing.

Voting Agreement

Concurrently with the execution of the Merger Agreement, the Sponsor and certain of our
equityholders (the “Voting Agreement Voting Parties”) entered into a voting agreement with Roman DBDR
and Holdings (the “Voting Agreement”). Under the Voting Agreement, the Voting Agreement Voting Parties
agreed to vote or cause to be voted their respective equity interests for and against certain matters, including
to vote in favor of the Merger Agreement and the transactions related thereto, among other matters and
against any competing proposals or any matters that would reasonably be expected to impede the timely
consummation of the Business Combination, among other matters.

The Voting Agreement prohibits the Voting Agreement Voting Parties from depositing any securities in
a voting trust, grant any proxies with respect to the securities or subject any of the securities to an
arrangement with respect to the voting of the securities or otherwise in respect of the securities other than in
accordance with the Voting Agreement or the Merger Agreement. The Voting Agreement Voting Parties
acknowledge and agree under the Voting Agreement that they shall not acquire any additional equity
securities of Roman DBDR after the date of the Voting Agreement if as a result of such acquisition, such
Voting Agreement Voting Party would beneficially own more than 9.9% of the equity securities of Roman
DBDR, after giving effect to the Business Combination and the other transactions contemplated by the
Merger Agreement. The Voting Agreement terminated automatically at the Closing.

Certain Relationships and Related Person Transactions of the Company

Nok Nok Project Statement of Work

In July 2021, CompoSecure’s wholly-owned subsidiary, Arculus Holdings, L.L.C., entered into a
Project Statement of Work with Nok Nok Labs, Inc. (“Nok Nok”). Nok Nok provides software and
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hardware solutions, including its Fast Identity Online (FIDO) technology solution, which assists partners in
facilitating their entry into Cryptocurrency and Blockchain markets. A minority investor and shareholder of
Nok Nok is DCM, which was co-founded by Dixon Doll, Sr. Dixon Doll, Sr. has since retired from 
DCM and is listed as emeritus partner status at DCM, and is also listed as an advisor to Nok Nok. 
Dixon Doll, Sr. was a Director of Roman DBDR and the father of Dixon Doll, Jr., who was the Co-Chief
Executive Officer of Roman DBDR.

Under the Project Statement of Work, Nok Nok will provide a demonstration version of Nok Nok S3
authentication (SaaS) and product documentation, to Arculus branded applications, along with
corresponding technology license rights. Arculus Holdings, L.L.C. has agreed to pay $250,000 for the Nok
Nok software and services set forth in the Project Statement of Work. The term of the Project Statement of
Work and the term of the license to the software and services provided thereunder will expire on
December 31, 2022.

Nok Nok Strategic Alliance Agreement

In August 2021, the Company and Nok Nok Labs, Inc. entered into a Strategic Alliance Agreement (the
“Alliance Agreement”). Under the Alliance Agreement, each party has agreed to promote both parties’
brands, products and services. To facilitate these activities, the Alliance Agreement grants each party a
nonexclusive, nontransferable, limited license to use and display certain trademarks, trade names, service
marks and service names owned by the other party for such purpose. Additionally, the parties have agreed
under the Alliance Agreement to develop a joint marketing plan to promote each other’s products and
participate in joint marketing activities. Neither party has any obligation to pay revenue share, commissions
or referral fees to the other party under the Alliance Agreement. The Alliance Agreement will remain in
effect for one year, and will automatically renew for additional periods of one year unless either party
notifies the other of its intention not to renew more than thirty days prior to the expiration of the current
term.

Indemnification Agreements

The Company’s Second Amended and Restated Certificate of Incorporation contains provisions
limiting the liability of directors and provides that the Company will indemnify the directors and executive
officers to the fullest extent not prohibited by Delaware law. Subject to certain limitations, the Bylaws also
require us to advance expenses incurred by the directors and officers. In addition, the Company entered, and
expects to continue to enter into, indemnification agreements with its directors, executive officers, and other
employees as determined by the Company’s Board of Directors. Each indemnification agreement provides
for indemnification and advancements by the Company of certain expenses and costs, if the basis of the
indemnitee’s involvement was by reason of the fact that the indemnitee is or was a director, officer,
employee, or agent of the Company or any of its subsidiaries or was serving at the Company’s request in an
official capacity for another entity, to the fullest extent permitted by the laws of the state of Delaware.

Policies and Procedures for Related Party Transactions

The Company has adopted a written related person transaction policy that provides that its executive
officers, directors, nominees for election as a director, beneficial owners of more than 5% of Common
Stock, and any members of the immediate family of and any entity affiliated with any of the foregoing
persons, are not permitted to enter into a material related person transaction with the Company without the
review and approval of the Company’s audit committee, or a the audit committee chair or chairman of the
Company’s Board of Directors in the event it is inappropriate or infeasible for audit committee to review
such transaction due to a conflict of interest or timing constraints.

The policy provides that any transaction which would be required to be publicly disclosed as a related
party transaction by the rules of the SEC will be evaluated by the audit committee, and whether the related
person’s interest in a transaction is material for purposes of the SEC’s rules will be considered in light of all
relevant facts and circumstances available and deemed relevant to the audit committee (or the
audit committee chair/chair of the Board, as appropriate) including, but not limited to, whether the
transaction is on terms no less favorable than terms generally available to an unaffiliated third party under
the same or similar circumstances and the extent of the related person’s interest in the transaction.
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Amended and Restated Registration Rights Agreement

Pursuant to the Amended and Restated Registration Rights Agreement entered into by the Company,
Sponsor and certain of the Company’s equityholders at Closing, such equityholders and the Sponsor hold
registration rights with respect to the securities held by them. Stockholders holding registrable securities
will be entitled to make a written demand for registration under the Securities Act of all or part of their
registrable securities. Subject to certain exceptions, such stockholders will also have certain “piggy-back”
registration rights with respect to registration statements filed by the Company, as well additional rights to
provide for registration of registrable securities on Form S-3 and any similar short-form registration
statement that may be available at such time.

Stockholders Agreement

At the Closing, the Company, Sponsor and certain holders of our Common Stock (Sponsor and the such
holders, collectively, the “Voting Parties”) entered into a stockholders agreement (the “Stockholders
Agreement”), which provides for certain voting agreements of the Voting Parties, and, among other things,
sets forth certain requirements regarding the composition of the our Board following the Closing. Under the
Stockholders Agreement, the Voting Parties (1) agree to vote or cause to be voted all shares of Common
Stock, whether at a regular or special meeting of our stockholders, in such a manner as may be necessary to
elect and/or maintain the board of directors in accordance with the Stockholders Agreement; and (2) agree
to the Lock-up Period (as defined below).

Pursuant to the Stockholders Agreement, the directors appointed to our Board concurrently with
Closing consisted of (i) our Chief Executive Officer (i.e., Jonathan C. Wilk), (ii) one person designated by
LLR Equity Partners IV, L.P., (iii) one person designated by the Sponsor or its affiliate, (iv) one person
designated by Michele D. Logan; and (v) three independent directors, as mutually agreed upon by 
Michele D. Logan, LLR Equity Partners IV, L.P. and the Sponsor and designated by our nominating
committee.

Sponsor, LLR Equity Partners IV, L.P., and Michele D. Logan, and their respective affiliates, will
continue to have the right to designate directors for election or re-election to our Board and agree on
independent directors in accordance with the Stockholders Agreement so long as each owns 2.5% or more
of the outstanding shares of Common Stock.

The Stockholders Agreement also provides that for 180 days following the execution of the
Stockholders Agreement (the “Lock-Up Period”), the Voting Parties agree not to effect any sale or
distribution of any shares of Common Stock held by any of them during the Lock-Up Period as described
therein.

The Stockholders Agreement shall terminate (i) on the date on which no person initially designated to
the our Board continues to serve on our Board, and (ii) with respect to any Voting Party, at such time as
such Voting Party ceases to own or otherwise hold the power to direct the vote of any Common Stock.

Tax Receivable Agreement

The Company is a party to the Tax Receivable Agreement, attached as an Exhibit to which this
prospectus forms a part, with the TRA Parties (as defined therein). The Tax Receivable Agreement provides
for the payment by CompoSecure, Inc. to certain Holdings holders of 90% of the benefits, if any, that
CompoSecure, Inc. is deemed to realize (calculated using certain assumptions) as a result of
(i) CompoSecure, Inc.’s allocable share of existing tax basis in the assets of CompoSecure and its
subsidiaries acquired (A) in the Business Combination and (B) upon sales or exchanges of units of limited
liability company membership interests in CompoSecure as defined in the Holdings’ Second Amended and
Restated Limited Liability Company Agreement, dated as of December 27, 2021, as amended
(“CompoSecure Units”) pursuant to the Exchange Agreement after the Business Combination, (ii) certain
increases in tax basis that occur as a result of (A) the Business Combination and (B) sales or exchanges of
CompoSecure Units pursuant to the Exchange Agreement after the Business Combination, and (iii) certain
other tax benefits, including tax benefits attributable to payments under the Tax Receivable Agreement.
These tax attributes may increase (for tax purposes) CompoSecure, Inc.’s depreciation and amortization
deductions and, therefore, may reduce the amount of tax that CompoSecure, Inc. would otherwise be
required to pay in the future, although the IRS
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may challenge all or part of the validity of such tax attributes, and a court could sustain such a challenge.
Such tax basis may also decrease gains (or increase losses) on future dispositions of certain capital assets to
the extent tax basis is allocated to those capital assets. Actual tax benefits realized by CompoSecure, Inc.
may differ from tax benefits calculated under the Tax Receivable Agreement as a result of the use of certain
assumptions in the Tax Receivable Agreement, including the use of an assumed weighted-average state and
local income tax rate to calculate tax benefits. The payment obligations under the Tax Receivable
Agreement are an obligation of CompoSecure, Inc., but not of CompoSecure. CompoSecure, Inc. expects to
benefit from the remaining 10% of realized cash tax benefits. For purposes of the Tax Receivable
Agreement, the realized cash tax benefits will be computed by comparing the actual income tax liability of
CompoSecure, Inc. to the amount of such taxes that CompoSecure, Inc. would have been required to pay
had there been no existing tax basis and no tax basis adjustments, and had Roman DBDR/CompoSecure,
Inc. not entered into the Tax Receivable Agreement. The actual and hypothetical tax liabilities determined
in the Tax Receivable Agreement will be calculated using the actual U.S. federal income tax rate in effect
for the applicable period and an assumed, weighted- average state and local income tax rate based on
apportionment factors for the applicable period (along with the use of certain other assumptions). The term
of the Tax Receivable Agreement will continue until all such tax benefits have been utilized or expired,
unless 
(i) CompoSecure, Inc. exercises its right to terminate the Tax Receivable Agreement for an amount based on
the agreed payments remaining to be made under the agreement (as described in more detail below),
(ii) CompoSecure, Inc. breaches any of its material obligations under the Tax Receivable Agreement in
which case all obligations (including any additional interest due relating to any deferred payments)
generally will be accelerated and due as if CompoSecure, Inc. had exercised its right to terminate the Tax
Receivable Agreement, or (iii) there is a change of control of CompoSecure, Inc., in which case the holders
of CompoSecure Units in Holdings as of the time immediately before the Business Combination may elect
to receive an amount based on the agreed payments remaining to be made under the Tax Receivable
Agreement determined as described above in clause (i). Estimating the amount of payments that may be
made under the Tax Receivable Agreement is by its nature imprecise, insofar as the calculation of amounts
payable depends on a variety of factors. The increase in CompoSecure, Inc.’s allocable share of existing tax
basis and the tax basis adjustments, as well as the amount and timing of any payments under the Tax
Receivable Agreement, will vary depending upon a number of factors, including:

the timing of exchanges-for instance, the increase in any tax basis will vary depending on the fair
market value, which may fluctuate over time, of the depreciable or amortizable assets of
CompoSecure at the time of each exchange. In addition, the increase in CompoSecure, Inc.’s
allocable share of existing tax basis acquired upon the future exchange of CompoSecure Units for
shares of Class A Common Stock will vary depending on the amount of remaining existing tax basis
at the time of such exchange;

the price of shares of our Class A Common Stock at the time of the exchange-the increase in any tax
deductions, as well as the tax basis increase in other assets, of CompoSecure, is proportional to the
price of shares of our Class A Common Stock at the time of the exchange;

the extent to which such exchanges are taxable-if an exchange is not taxable for any reason,
increased deductions will not be available; and

the amount and timing of our income- CompoSecure, Inc. is obligated to pay 90% of the cash tax
benefits under the Tax Receivable Agreement as and when realized. If CompoSecure, Inc. does not
have hypothetical taxable income, CompoSecure, Inc. is not required (absent a change of control or
circumstances requiring an early termination payment) to make payments under the Tax Receivable
Agreement for a taxable year in which it does not have hypothetical taxable income because no cash
tax benefits will have been realized. However, any tax attributes that do not result in realized benefits
in a given tax year may be utilized to generate benefits in other tax years. The utilization of such tax
attributes will result in cash tax benefits that will result in payments under the Tax Receivable
Agreement.

We expect that if there were an exchange of all of the outstanding CompoSecure Units (other than those
held by CompoSecure, Inc.) immediately after the Business Combination, the estimated tax benefits to
CompoSecure, Inc. subject to the Tax Receivable Agreement would be approximately $189.98 million,
based on certain assumptions, including but not limited to a $10.00 per share trading price of Class A
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Common Stock, a 21% U.S. federal corporate income tax rate and estimated applicable state and local
income tax rates, no material change in U.S. federal income tax law and that CompoSecure, Inc. will have
sufficient taxable income to utilize such estimated tax benefits. The foregoing amount is merely an estimate
and the actual tax benefits could differ materially. There may be a material negative effect on our liquidity
if, as a result of timing discrepancies or otherwise, the payments under the Tax Receivable Agreement
exceed the actual cash tax benefits that CompoSecure, Inc. realizes in respect of the tax attributes subject to
the Tax Receivable Agreement and/or distributions to CompoSecure, Inc. by CompoSecure are not sufficient
to permit CompoSecure, Inc. to make payments under the Tax Receivable Agreement after it has paid taxes.
Certain late payments under the Tax Receivable Agreement generally will accrue interest at an uncapped
rate equal to one year LIBOR (or its successor rate) plus 500 basis points. The payments under the Tax
Receivable Agreement are not conditioned upon continued ownership of us by the exchanging holders of
CompoSecure Units.

In addition, the Tax Receivable Agreement provides that upon certain changes of control,
CompoSecure, Inc.’s (or its successor’s) obligations with respect to exchanged or acquired CompoSecure
Units (whether exchanged or acquired before or after such transaction or all relevant tax attributes allocable
to CompoSecure, Inc. at the time of a change of control), would be accelerated and the amounts payable
would be based on certain assumptions, including whether CompoSecure, Inc. would have sufficient taxable
income to fully utilize the deductions arising from the tax attributes that are subject to Tax Receivable
Agreement. With respect to previously exchanged or acquired CompoSecure Units or all relevant tax
attributes allocable to CompoSecure, Inc. at the time of a change of control, we would be required to make a
payment equal to the present value (at a discount rate equal to the lesser of (i) 6.5% per annum and (ii) one
year LIBOR, or its successor rate, plus 100 basis points) of the anticipated future tax benefits determined
using assumptions (ii) through (v) of the following paragraph.

Furthermore, CompoSecure, Inc. may elect to terminate the Tax Receivable Agreement early by
making an immediate payment equal to the present value of the anticipated future cash tax benefits with
respect to all CompoSecure Units. In determining such anticipated future cash tax benefits, the Tax
Receivable Agreement includes several assumptions, including that (i) any CompoSecure Units that have
not been exchanged are deemed exchanged for the market value of the shares of Class A Common Stock at
the time of termination, (ii)CompoSecure, Inc. will have sufficient taxable income in each future taxable
year to fully realize all potential tax benefits, (iii) CompoSecure, Inc. will have sufficient taxable income to
fully utilize any remaining net operating losses subject to the Tax Receivable Agreement on a straight line
basis over the shorter of the statutory expiration period for such net operating losses or the five-year period
after the early termination or change in control, (iv) the tax rates for future years will be those specified in
the law as in effect at the time of termination, and (v) certain non-amortizable assets are deemed disposed of
within specified time periods. In addition, the present value of such anticipated future cash tax benefits are
discounted at a rate equal to the lesser of (i) 6.5% per annum and (ii) one year LIBOR, or its successor rate,
plus 100 basis points. If the Tax Receivable Agreement were terminated immediately after the closing of the
Business Combination and based on the same assumptions used to estimate the tax benefits to
CompoSecure, Inc. subject to the Tax Receivable Agreement, the estimated early termination payments
would be, in the aggregate, approximately $205.92 million (calculated using a discount rate equal to one-
year LIBOR plus 100 basis points, applied against an undiscounted liability of approximately
229.83 million, representing an amount equal to 90% of the approximately $255.37 million of estimated tax
benefits to CompoSecure, Inc. that are subject to the Tax Receivable Agreement). The foregoing amounts
are merely estimates and the actual tax benefits and early termination payments could differ materially.

As a result of the change of control provisions and the early termination right, CompoSecure, Inc.
could be required to make payments under the Tax Receivable Agreement that are greater than or less than
the specified percentage of the actual cash tax benefits that CompoSecure, Inc. realizes in respect of the tax
attributes subject to the Tax Receivable Agreement (although any such overpayment would be taken into
account in calculating future payments, if any, under the Tax Receivable Agreement) or that are prior to the
actual realization, if any, of such future tax benefits. Also, the obligations of CompoSecure, Inc. would be
automatically accelerated and be immediately due and payable in the event that CompoSecure, Inc. breaches
any of its material obligations under the agreement and in certain events of bankruptcy or liquidation. In
these situations, our obligations under the Tax Receivable Agreement could have a substantial negative
impact on our liquidity.
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Decisions made by the CompoSecure, Inc. in the course of running our business may influence the
timing and amount of payments that are received by an existing holder under the Tax Receivable
Agreement. For example, the earlier disposition of assets following an exchange or acquisition transaction
generally will accelerate payments under the Tax Receivable Agreement and increase the present value of
such payments, and the disposition of assets before an exchange will increase an existing holder’s tax
liability without giving rise to any rights of an existing holder to receive payments under the Tax Receivable
Agreement. Payments under the Tax Receivable Agreement will be based on the tax reporting positions that
we will determine. CompoSecure, Inc. will not be reimbursed for any payments previously made under the
Tax Receivable Agreement if the tax attributes subject to the Tax Receivable Agreement are successfully
challenged by the IRS, although such amounts may reduce our future obligations, if any, under the Tax
Receivable Agreement. As a result, in certain circumstances, payments could be made under the Tax
Receivable Agreement in excess of CompoSecure, Inc.’s cash tax benefits.

Exchange Agreement

At the Closing of the Business Combination, the Company, Holdings and certain of our equity holders
entered the Exchange Agreement. Pursuant to the Exchange Agreement, certain equity holders and such
other holders of Class B Units of Holdings from time to time party thereto will be entitled to exchange
Class B Units of Holdings, and surrender shares of Class B Common Stock of the Company for
cancellation, in exchange for, at the option of the Company, a number of shares of Class A Common Stock
of the Company or the cash equivalent of such shares.
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STOCKHOLDER PROPOSALS AND OTHER INFORMATION

Deadline for Submission of Stockholder Proposals and Recommendations for Director

Any stockholder proposal submitted to us pursuant to SEC Rule 14a-8 under the Exchange Act for
inclusion in our proxy materials for the 2023 annual meeting of stockholders must have been received by us
at c/o CompoSecure, Inc., 309 Pierce Street Somerset, New Jersey 08873, Attention: Corporate Secretary no
later than the close of business on December 29, 2022.

In order for a stockholder to nominate a person for election to the Board or bring other business before
the 2022 annual meeting of stockholders, the stockholder must comply with the advance notice provisions
of our Bylaws, which require that the stockholder deliver written notice to the Corporate Secretary and
comply with the other requirements set forth in the Bylaws. Specifically, we must receive this notice not
less than 90 days and not greater than 120 days prior to the first anniversary of the preceding year’s annual
meeting. In the event that the date of the annual meeting is advanced more than 30 days prior to or delayed
by more than 60 days after the anniversary of the preceding year’s annual meeting, notice by the
stockholder to be timely must be so received no earlier than the close of business on the 120th day prior to
such annual meeting and no later than the later of (x) the close of business on the 90th day before the
meeting or (y) the close of business on the 10th day following the day on which public announcement of the
date of the annual meeting was first made by the Company.

ANNUAL REPORT

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2021 is included with these
proxy materials. A copy of our Annual Report on Form 10-K, including the financial statements included
therein, is also available without charge on our website (www.composecure.com) or upon written request to
us at c/o CompoSecure, Inc., 309 Pierce Street Somerset, New Jersey 08873, Attention: Corporate Secretary.

HOUSEHOLDING OF MEETING MATERIALS

The SEC has adopted rules that permit companies and intermediaries (e.g., brokers, banks and
nominees) to satisfy the delivery requirements for proxy statements and annual reports with respect to two
or more stockholders sharing the same address by delivering a single set of proxy materials addressed to
those stockholders. This process, which is commonly referred to as “householding,” potentially means extra
convenience for stockholders and cost savings for companies and intermediaries. Under this process,
stockholders of record who have the same address and last name will receive a single envelope containing
the proxy materials for all stockholders having that address. The proxy materials for each stockholder will
include that stockholder’s unique control number needed to vote his or her shares.

Upon written or oral request, the Company will deliver a separate copy of proxy materials to any
stockholder at a shared address to which a single set of proxy materials was delivered and who wishes to
receive separate sets in the future. Stockholders receiving multiple sets of proxy materials may likewise
request that the Company deliver a single set of proxy materials in the future. Stockholders may notify the
Company of their requests by calling or writing the Company at its principal executive offices at (908) 518-
0500 or 309 Pierce Street Somerset, New Jersey 08873, Attention: Corporate Secretary.

If you are a beneficial owner, you can request information about householding from your broker, bank
or nominee.

EXPENSES AND SOLICITATION

All costs of solicitation of proxies will be borne by us. In addition to solicitations by mail, certain of
our directors, officers and regular employees, without additional remuneration, may solicit proxies in person
or by telephone or telegraph. The Company may elect to engage outside professionals to assist it in the
distribution and solicitation of proxies at a fee to be borne by the Company. Brokers, custodians and
fiduciaries will be requested to forward proxy soliciting material to the owners of stock held in their names,
and we will reimburse them for their reasonable out-of-pocket costs. Solicitation by our officers and
employees may also be made of some stockholders in person or by mail, telephone or telegraph following
the original solicitation.
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OTHER MATTERS

The Board does not know of any matters to be presented at the Annual Meeting other than those listed
in the Notice of Annual Meeting of Stockholders that accompanies this proxy statement. However, if other
matters properly come before the Annual Meeting, it is the intention of the persons named in the
accompanying proxy to vote in accordance with their best judgment on such matters insofar as the proxies
are not limited to the contrary.

To the extent that information contained in this proxy statement is within the knowledge of persons
other than our management, we have relied on such persons for the accuracy and completeness thereof.

This proxy statement and our Annual Report on Form 10-K is available in the “Investor Relations”
section of our website at www.composecure.com. Alternatively, upon the receipt of a written request from
any stockholder entitled to vote at the forthcoming Annual Meeting, we will mail, at no charge to the
stockholder, a copy of our Annual Report on Form 10-K, including the financial statements and schedules
required to be filed with the SEC pursuant to Rule 13a-1 under the Exchange Act, for the Company’s most
recent fiscal year. Requests from beneficial owners of our voting securities must set forth a good faith
representation that, as of the Record Date for the Annual Meeting, the person making the request was the
beneficial owner of securities entitled to vote at such meeting. Written requests for such report should be
directed to: c/o CompoSecure, Inc., 309 Pierce Street, Somerset, New Jersey, 08873, Attention: Corporate
Secretary.

If you would like us to send you a copy of the exhibits listed on the exhibit index of the Annual Report
on Form 10-K, we will do so upon your payment of our reasonable expenses in furnishing a requested
exhibit.

You are asked to advise us if you intend to attend the Annual Meeting. For instructions on how to
attend the virtual Annual Meeting, please refer to www.virtualshareholdermeeting.com/cmpo2022. You are
urged to authorize your proxy via the Internet, or, if you have requested paper copies of our proxy materials,
complete, sign, date and return your proxy card promptly to make certain your shares will be voted at the
Annual Meeting.

By Order of the Board of Directors,

Steven J. Feder 
Corporate Secretary

Dated: April 28, 2022
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

We are subject to the informational requirements of the Exchange Act, and are required to file reports,
any proxy statements and other information with the SEC. Any reports, statements or other information that
we file with the SEC, including this proxy statement, may be accessed from the SEC’s website on the
Internet at www.sec.gov, free of charge. You may also obtain any reports, statements or other information
that we file with the SEC by accessing our website at www.composecure.com or you may request such
reports, statements or other information in writing or by telephone as follows:

COMPOSECURE, INC. 
309 Pierce Street Somerset 

New Jersey 08873 
Attention: Office of the General Counsel and Corporate Secretary 

Telephone: (908) 518-0500

The information contained on our website or in any of our reports filed with the SEC shall not be
deemed to be incorporated by reference into this proxy statement, except to the extent we specifically
incorporate it by reference.

We have not authorized anyone to provide you with information that differs from that contained in this
proxy statement. You should not assume that the information contained in this proxy statement is accurate
as on any date other than the date of the proxy statement, and the mailing of this proxy statement to our
stockholders shall not create any implication to the contrary.
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SCAN TO VIEW MATERIALS & VOTE COMPOSECURE, INC. VOTE BY INTERNET Before The Meeting - Go to www.proxyvote.com or scan the QR Barcode above Use the Internet to transmit your voting instructions and for electronic delivery of information. Vote by 11:59 P.M. ET on June 23, 2022. Have your proxy card in hand when you access the web site and follow the instructions to obtain your records and to create an electronic voting instruction form. During The Meeting - Go to www.virtualshareholdermeeting.com/CMPO2022 You may attend the meeting via the Internet and vote during the meeting. Have the information that is printed in the box marked by the arrow available and follow the instructions. VOTE BY PHONE - 1-800-690-6903 Use any touch-tone telephone to transmit your voting instructions. Vote by 11:59 P.M. ET on June 23, 2022. Have your proxy card in hand when you call and then follow the instructions. VOTE BY MAIL Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it to Vote

Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717. D81789-P74214 COMPOSECURE, INC. The Board of Directors recommends you vote FOR the following: 1. Election of Directors For Withhold Nominees: ! ! 1a. Jonathan C. Wilk ! ! 1b. Jane J. Thompson The Board of Directors recommends you vote FOR the following proposal: For Against Abstain ! ! ! 2. A proposal to ratify the appointment of Grant Thornton LLP as CompoSecure, Inc.'s independent registered public accounting firm for the year ending December 31, 2022. NOTE: Such other business as may properly come before the meeting or any adjournment thereof. Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other fiduciary, please give full title as such. Joint owners should each sign personally. All holders must sign. If a corporation or partnership, please sign in full corporate or partnership name by authorized officer.
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:The Company's Annual Report and Proxy Statement are available at www.proxyvote.com. D81790-P74214 COMPOSECURE, INC. Annual Meeting of Stockholders June 24, 2022 10:00 AM This proxy is solicited by the Board of Directors The undersigned, revoking any prior proxies, hereby appoints Timothy Fitzsimmons and Steven J. Feder, and each of them, with full power of substitution, proxies to appear on behalf of the undersigned and to vote all shares of Common Stock of the undersigned at the Annual Meeting of Stockholders to be held via live webcast at www.virtualshareholdermeeting.com/CMPO2022, onFriday, June 24, 2022 at 10:00 a.m., Eastern Time, and at any adjournments thereof, subject to any directions indicated on the reverse side of this card, upon the matters set forth in the Notice of Annual Meeting of Stockholders and Proxy Statement, dated April 28, 2022, a copy of which has been received by the undersigned. The proxies are further authorized to vote, in

their discretion, upon such other business as may properly come before the meeting or any adjournments thereof. If this Proxy is properly executed and returned, and not revoked, the shares it represents will be voted at the meeting in accordance with the choices specified on this proxy card. If no choice is specified, the shares will be voted by the proxies FOR the election of the nominees listed in Proposal 1 to serve as directors on the Board of Directors andFOR Proposal 2 to ratify the appointment of Grant Thornton LLP as CompoSecure, Inc.’s independent registered public accounting firm for the year ending December 31, 2022, and at their discretion on any other matter that may properly come before the meeting or any adjournments thereof. Continued and to be signed on reverse side


