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Item 5.07. Submission of Matters to a Vote of Security Holders
 
On December 23, 2021, Roman DBDR Tech Acquisition Corp., a Delaware corporation (“Roman DBDR” or the “Company”), held a special meeting of
stockholders (the “Special Meeting”). At the Special Meeting, a total of least 23,647,288 shares (81.70%) of Roman DBDR’s issued and outstanding
common stock held of record as of November 1, 2021, the record date for the Special Meeting, were present either in person or by proxy, which constituted
a quorum. Of these 23,647,288 shares of common stock, 17,858,288 were Class A Common Stock, par value $0.0001 per share, of Roman DBDR
(“Roman DBDR Class A Common Stock”) and 5,789,000 were Class B Common Stock, par value $0.0001 per share, of Roman DBDR (“Roman DBDR
Class B Common Stock”). Roman DBDR’s stockholders voted on the following proposals at the Special Meeting, which were set forth in the definitive
proxy statement for the Special Meeting that was filed with the Securities and Exchange Commission (the “SEC”) on November 30, 2021, each of which
was approved. The final vote tabulation for each proposal is set forth below.
 

1. The Business Combination Proposal. To approve the Agreement and Plan of Merger, dated as of April 19, 2021 and amended as of May 25,
2021, or the “Merger Agreement”, by and among Roman DBDR, CompoSecure Holdings, L.L.C., (“CompoSecure”), Roman Parent Merger Sub,
LLC, a Delaware limited liability company and wholly-owned subsidiary of Roman DBDR (the “Merger Sub”) and LLR Equity Partners IV, L.P.,
a Delaware limited partnership (“Member Representative”), and the transactions contemplated thereby, (collectively referred to as the “Business
Combination”):

 
Votes For  Votes Against  Abstentions
22,588,266  1,044,162  14,860

 
2. The Nasdaq Stock Issuance Proposal. To approve, assuming the Business Combination Proposal is approved and adopted, for purposes of

complying with the applicable provisions of Nasdaq Stock Exchange Listing Rule 5635 (each, a “Nasdaq Listing Rule”), (a) the issuance of up
to 49,195,000 (assuming no redemption) or 63,919,627 (assuming maximum redemption) of newly issued shares of Roman DBDR Class B
Common Stock in the Business Combination, (b) the issuance and sale of 4,500,000 newly issued shares of Roman DBDR Class A Common
Stock in a private placement concurrent with the Business Combination (the “Common PIPE Investment”), (c) shares of Class A Common
Stock at a conversion price of $11.50 per share upon conversion of the Exchangeable Notes pursuant to the Note Subscription Agreements, (d)
up to 7.5 million newly issued shares of Common Stock as Earnout Consideration to the CompoSecure equity-holders, if earned, and (e) the
reservation of up to 9,182,223 shares of Class A Common Stock to be authorized for issuance under the 2021 Equity Incentive Plan:
 

Votes For  Votes Against  Abstentions
22,587,966  1,044,472  14,850

 
3. The Governing Documents Proposal. To approve, assuming the Business Combination Proposal is approved and adopted, a proposed second

amended and restated certificate of incorporation (the “Proposed Charter”), which will amend and restate the current Amended and Restated
Certificate of Incorporate of Roman DBDR, dated November 5, 2020 (the “Current Charter”) and a proposed second amended and restated
bylaws (the “Proposed Bylaws”), which will amend and restated the current bylaws (the “Current Bylaws”), which Proposed Charter and
Proposed Bylaws will be in effect upon the closing of the Business Combination (the “Closing”):
 

Votes For  Votes Against  Abstentions
22,588,255  1,044,162  14,871

 
4. The Advisory Charter Proposals. To adopt proposals to approve, on a non-binding advisory basis, the following material differences between

the Proposed Charter and the Current Charter, which are being presented in accordance with the requirements of the SEC as seven separate sub-
proposals:

 
(a) Advisory Charter Proposal A – To increase the authorized shares of Class A Common Stock to 250,000,000 shares:

 
Votes For  Votes Against  Abstentions
22,587,135   1,045,282  14,871
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(b) Advisory Charter Proposal B – To increase the authorized shares of “blank check” preferred stock that the Combined Entity’s board of

directors could issue to raise capital and/or to discourage a takeover attempt to 10,000,000 shares:
 

Votes For  Votes Against  Abstentions
22,176,534  1,455,883  14,871

 
(c) Advisory Charter Proposal C – To provide that amendments to provisions of the Proposed Charter will require the approval of at least a

majority of the Combined Entity’s then-outstanding shares of capital stock entitled to vote on such amendment:
 

Votes For  Votes Against  Abstentions
22,588,255  1,044,162  14,871

 
(d) Advisory Charter Proposal D – To provide holders of any then outstanding Preferred Stock the right, voting separately by class or

series, to elect one or more directors:
 

Votes For  Votes Against  Abstentions
22,066,754  1,455,663  124,871

 
(e) Advisory Charter Proposal E – To limit action required or permitted to be taken by the stockholders of the Combined Entity only to

annual meetings or special meetings by eliminating the right for actions to be taken by written consent:
 

Votes For  Votes Against  Abstentions
22,066,634  1,455,783  124,871

 
(f) Advisory Charter Proposal F – (i) To change the corporate name from “Roman DBDR Tech Acquisition Corp.” to “CompoSecure,

Inc.”, (ii) to make the Combined Entity’s corporate existence perpetual as opposed to Roman DBDR’s corporate existence, which is
presently required to be dissolved and liquidated 18 months following the closing of its initial public offering and to remove from the
Proposed Charter the various provisions applicable only to specified purpose acquisition corporations contained in the Current Charter,
(iii) to remove Delaware as the exclusive forum for certain stockholder litigation and the United States Federal District Courts as the
exclusive forum for litigation arising out of the Securities Act, (iv) to opt-out of certain provisions of Section 203 of the DGCL, and (v)
to eliminate certain provisions specific to Roman DBDR’s status as a blank check company that will no longer be applicable upon
consummation of the Business Combination:

 
Votes For  Votes Against  Abstentions
22,588,265  1,044,162  14,861

 
(g) Advisory Charter Proposal G – To provide that any amendment by stockholders to the Proposed By-laws will require the approval of at

least a majority of the Combined Entity’s then outstanding shares of capital stock entitled to vote such amendment:
 

Votes For  Votes Against  Abstentions
22,588,255  1,044,162  14,871

 
5. The Director Election Proposal. To elect, assuming the Business Combination Proposal is approved and adopted, seven directors to serve

staggered terms on the Combined Entity’s board of directors until the 2022, 2023 and 2024 annual meeting of stockholders, respectively, and
until their respective successors are duly elected and qualified:
 

Votes For  Votes Against  Abstentions
22,588,255  1,044,162  14,871
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6. The Equity Incentive Plan Proposal. To approve, assuming the Business Combination Proposal is approved and adopted, the 2021 Equity

Incentive Plan (the “Equity Incentive Plan”), which will become effective the day prior to the Closing:
 

Votes For  Votes Against  Abstentions
22,571,738  1,060,180  15,370

 
7. The Employee Stock Purchase Plan Proposal. To approve, assuming the Business Combination Proposal is approved and adopted, the 2021

Employee Stock Purchase Plan (the “ESPP”), which will become effective the day prior to the Closing:
 

Votes For  Votes Against  Abstentions
22,737,138  894,780  15,370

 
8. The Adjournment Proposal. To approve a proposal to adjourn or postpone the Special Meeting to a later date or dates, if necessary, to permit

further solicitation and vote of proxies if, based upon the tabulated vote at the time of the Special Meeting, there are not sufficient votes to
approve the Business Combination Proposal, the Nasdaq Stock Issuance Proposal, the Governing Documents Proposal, the Advisory Charter
Proposals, the Director Election Proposal, the Incentive Plan Proposal or the ESPP Proposal, or we determine that one or more of the closing
conditions under the Business Combination is not satisfied or waived:
 

Votes For  Votes Against  Abstentions
22,572,898  1,059,520  14,870

 
Item 8.01 Other Events
 
On December 23, 2021, Roman DBDR and CompoSecure issued a press release announcing that Roman DBDR’s stockholders approved the Business
Combination and the other proposals presented at the Special Meeting. This press release is attached hereto as Exhibit 99.1 to this Current Report on Form
8-K (this “Current Report”) and incorporated into this Item 8.01 by reference.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 

Exhibit
Number Description

99.1 Press Release, dated December 23, 2021
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

 
[Signature Page Follows]
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on behalf by the undersigned
hereunto duly authorized.
 
   
Date: December 23, 2021 ROMAN DBDR TECH ACQUISITION CORP.

 
  
 By: /s/ Donald G. Basile
  Dr. Donald G. Basile
  Co-Chief Executive Officer
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Exhibit 99.1
 

Roman DBDR Tech Acquisition Corp. Stockholders Approve Business Combination with CompoSecure
 

Transaction Expected to Close on December 27, 2021
 

Las Vegas, NV– December 23, 2021 – Roman DBDR Tech Acquisition Corp. (NASDAQ:DBDR) (“Roman DBDR”), a special purpose acquisition
company, today announced that its stockholders have approved all proposals related to the previously announced proposed business combination (the
“Business Combination”) with CompoSecure Holdings, L.L.C. (“CompoSecure”) a leading provider of premium financial payment cards and emergent
provider of cryptocurrency storage and security solutions, at a special meeting of Roman DBDR stockholders held today, December 23, 2021. A Form 8-K
disclosing the full voting results is expected to be filed with the Securities and Exchange Commission.
 
The closing of the Business Combination is anticipated to occur on or about December 27, 2021. Following the closing, the combined company will
operate as CompoSecure, Inc. and its shares of Class A common stock and publicly listed warrants are expected to trade on Nasdaq Global Market
beginning on December 28, 2021, under the symbols “CMPO”, and “CMPOW” respectively.
 
About CompoSecure and Arculus
 
Founded in 2000, CompoSecure is a pioneer and category leader in premium payment cards and an emergent provider of cryptocurrency and digital asset
storage and security solutions. The company focuses on serving the affluent customers of payment card issuers worldwide using proprietary production
methods that meet the highest standards of quality and security. The company offers secure, innovative, and durable proprietary products that implement
leading-edge engineering capabilities and security. CompoSecure’s mission is to increase clients’ brand equity in the marketplace by offering products and
solutions which differentiate the brands they represent, thus elevating cardholder experience. For more information, please visit www.composecure.com.
ArculusTM was created with the mission to promote cryptocurrency adoption by making it safe, simple and secure for the average person to buy, swap and
store cryptocurrency. With a strong background in security hardware and financial payments, the ArculusTM solution was developed to allow people to use
a familiar payment card form factor to manage their cryptocurrency. For more information, please visit www.getarculus.com.
 



 

 
About Roman DBDR Tech Acquisition Corp.
 
Roman DBDR is a special purpose acquisition company whose business purpose is to effect a merger, capital stock exchange, asset acquisition, stock
purchase, reorganization, or similar business combination with one or more businesses or entities. While the company may pursue an initial business
combination target in any stage of its corporate evolution or in any industry or sector, it intends to focus its search on companies in the technology, media
and telecom (“TMT”) industries. The company is led by its Co-Chief Executive Officers, Dr. Donald G. Basile and Dixon Doll, Jr. The Company’s
experienced board of directors includes former NVCA Chairman and longtime venture capitalist Dixon Doll, Global Net Lease (NYSE: GNL) CEO James
L. Nelson, former fund manager Paul Misir, investment banker and investor Arun Abraham, and entrepreneur Alan Clingman. For more information,
please visit www.romandbdr.com Roman DBDR raised $236 million in its initial public offering (inclusive of underwriter’s exercise of over-allotment
option) in November 2020 and is listed on Nasdaq under the symbol “DBDR”.
 
Contacts:
CompoSecure Media:
Wes Robinson
626-201-2928
wrobinson@olmsteadwilliams.com
 
CompoSecure Media:
Brian Ruby
ICR for CompoSecure
(203) 682-8268
CompoSecure-PR@icrinc.com
 
CompoSecure Investor:
Marc Griffin
ICR for CompoSecure
(646) 277-1290
CompoSecure-IR@icrinc.com
 



 

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