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CUSIP No. 77584N101

 1. Names of Reporting Persons
LLR Equity Partners IV, L.P.

 2. Check the Appropriate Box if a Member of a Group (See Instructions)

  (a) ☐

  (b) ☐

 3. SEC Use Only

 4. Source of Funds (See Instructions)
PF

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) ☐

 6. Citizenship or Place of Organization
Delaware

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
0

8. Shared Voting Power 
33,071,603(1)

9. Sole Dispositive Power 
0

10. Shared Dispositive Power 
33,071,603(1)

 11. Aggregate Amount Beneficially Owned by Each Reporting Person 
33,071,603(1)

 12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) ☐

 13. Percent of Class Represented by Amount in Row (11) 
43.42%(2)

 14. Type of Reporting Person (See Instructions)
PN

      
(1) Consists of Consists of 33,071,603 shares of Class B Common Stock, par value $0.0001 per share, which is unregistered (the “Class B Common
Stock”) and a corresponding number of Class B Common Units, issued by CompoSecure Holdings, L.L.C., a subsidiary of the Issuer, which are also
unregistered (the “Class B Common Units”), that are exchangeable for Class A Common Stock, par value $0.0001 per share (the “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. (“Equity Partners IV LP”). LLR Capital IV, L.P. (“Capital IV LP”) serves as the general partner of Equity Partners IV LP. LLR Capital IV, LLC
(“Capital IV LLC”) serves as the general partner of Capital IV LP. As a result, each of Capital IV LP and Capital IV LLC possesses shared voting and
dispositive power over the securities held by Equity Partners IV LP.
(2) Based upon (a) 15,024,882 shares of Class A Common Stock and (b) 61,136,800 shares of Class B Common Stock that were outstanding as of
December 27, 2021, as disclosed in the Issuer’s Current Report on Form 8-K filed with the Securities and Exchange Commission (the “SEC”) on
December 27, 2021.
 

 



 

 
CUSIP No. 77584N101

 1. Names of Reporting Persons
LLR Equity Partners Parallel IV, L.P.

 2. Check the Appropriate Box if a Member of a Group (See Instructions)

  (a) ☐

  (b) ☐

 3. SEC Use Only

 4. Source of Funds (See Instructions)
PF

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) ☐

 6. Citizenship or Place of Organization
Delaware

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
0

8. Shared Voting Power 
1,454,805(1)

9. Sole Dispositive Power 
0

10. Shared Dispositive Power 
1,454,805(1)

 11. Aggregate Amount Beneficially Owned by Each Reporting Person 
1,454,805(1)

 12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) ☐

 13. Percent of Class Represented by Amount in Row (11) 
1.91%(2)

 14. Type of Reporting Person (See Instructions)
PN

      
(1) Consists of 1,454,805 shares of Class B Common Stock and a corresponding number of Class B Common Units 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. (“Equity Partners Parallel IV LP”). Capital IV LP serves as the general partner of Equity Partners Parallel IV LP. Capital IV LLC
serves as the general partner of Capital IV LP. As a result, each of Capital IV LP and Capital IV LLC possesses shared voting and dispositive power over
the securities held by Equity Partners Parallel IV LP.
(2) Based upon (a) 15,024,882 shares of Class A Common Stock and (b) 61,136,800 shares of Class B Common Stock that were outstanding as of
December 27, 2021, as disclosed in the Issuer’s Current Report on Form 8-K filed with the SEC on December 27, 2021.
 

 



 

 
CUSIP No. 77584N101

 1. Names of Reporting Persons
LLR Capital IV, L.P.

 2. Check the Appropriate Box if a Member of a Group (See Instructions)

  (a) ☐

  (b) ☐

 3. SEC Use Only

 4. Source of Funds (See Instructions)
N/A

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) ☐

 6. Citizenship or Place of Organization
Delaware

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
0

8. Shared Voting Power 
34,526,408(1)

9. Sole Dispositive Power 
0

10. Shared Dispositive Power 
34,526,508(1)

 11. Aggregate Amount Beneficially Owned by Each Reporting Person 
34,526,408(1)

 12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) ☐

 13. Percent of Class Represented by Amount in Row (11) 
45.33%(2)

 14. Type of Reporting Person (See Instructions)
PN

      
(1) Consists of (i) 33,071,603 shares of Class B Common Stock, and a corresponding number of Class B Common Units 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 Equity Partners
IV LP and (ii) 1,454,805 shares of Class B Common Stock and a corresponding number of Class B Common Units 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 Equity Partners
Parallel IV LP. Capital IV LP serves as the general partner of each of Equity Partners IV LP and Equity Partners Parallel IV LP. Capital IV LLC serves as
the general partner of Capital IV LP. As a result, each of Capital IV LP and Capital IV LLC possesses shared voting and dispositive power over the
securities held by Equity Partners IV LP and Equity Partners Parallel IV LP.
(2) Based upon (a) 15,024,882 shares of Class A Common Stock and (b) 61,136,800 shares of Class B Common Stock that were outstanding as of
December 27, 2021, as disclosed in the Issuer’s Current Report on Form 8-K filed with the SEC on December 27, 2021.
 

 



 

 
CUSIP No. 77584N101

 1. Names of Reporting Persons
LLR Capital IV, LLC

 2. Check the Appropriate Box if a Member of a Group (See Instructions)

  (a) ☐

  (b) ☐

 3. SEC Use Only

 4. Source of Funds (See Instructions)
N/A

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) ☐

 6. Citizenship or Place of Organization
Delaware

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
0

8. Shared Voting Power 
34,526,408(1)

9. Sole Dispositive Power 
0

10. Shared Dispositive Power 
34,526,408(1)

 11. Aggregate Amount Beneficially Owned by Each Reporting Person 
34,526,408(1)

 12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) ☐

 13. Percent of Class Represented by Amount in Row (11) 
45.33%(2)

 14. Type of Reporting Person (See Instructions)
OO

      
(1) Consists of (i) 33,071,603 shares of Class B Common Stock, and a corresponding number of Class B Common Units 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 Equity Partners
IV LP and (ii) 1,454,805 shares of Class B Common Stock and a corresponding number of Class B Common Units 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 Equity Partners
Parallel IV LP. Capital IV LP serves as the general partner of each of Equity Partners IV LP and Equity Partners Parallel IV LP. Capital IV LLC serves as
the general partner of Capital IV LP. As a result, each of Capital IV LP and Capital IV LLC possesses shared voting and dispositive power over the shares
of Class B Common Stock held by Equity Partners IV LP and Equity Partners Parallel IV LP.
(2) Based upon (a) 15,024,882 shares of Class A Common Stock and (b) 61,136,800 shares of Class B Common Stock that were outstanding as of
December 27, 2021, as disclosed in the Issuer’s Current Report on Form 8-K filed with the SEC on December 27, 2021.
 

 



 

  
Item 1. Security and Issuer
 
This  Statement on Schedule 13D (this “Schedule 13D”) relates to the Class A common stock, par value $0.0001 per share (the “Class A Common Stock”)
of CompoSecure, Inc., a Delaware corporation (the “Issuer”). The Issuer also has (i) outstanding Class B common stock, par value $0.0001 per share,
which is unregistered (the “Class B Common Stock” and, together with the Class A Common Stock, the “Common Stock”), which shares of Class B
Common Stock are not registered under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and (ii) Class B Common Units, issued by
CompoSecure Holdings, L.L.C., a subsidiary of the Issuer, which are also unregistered (the “Class B Common Units”), which are exchangeable for shares
of Class A Common Stock on a share-for-share basis, subject to adjustment, together with the cancellation of an equal number of shares of Class B
Common Stock. Accordingly, ownership of Class B Common Units represents beneficial ownership of the Class A Common Stock into which they could
be exchanged.
 
Item 2. Identity and Background
 
(a) This Schedule 13D is filed by LLR Equity Partners IV, L.P. (“Equity Partners IV LP”), LLR Equity Partners Parallel IV L.P. (“Equity Partners Parallel
IV LP”), LLR Capital IV, L.P. (“Capital IV LP”) and LLR Capital IV, LLC (“Capital IV LLC” and, together with Equity Partners IV LP, Equity Partners
Parallel IV LP and Capital IV LP, collectively, the “Reporting Persons”).
 
(b) The principal business office of the Reporting Persons is 2929 Arch Street Suite 2700 Philadelphia, Pennsylvania 19104.
 
(c) The principal business of the Reporting Persons is the operation of a closed-end investment fund. Capital IV LP is the general partner of each of Equity
Partners IV LP and Equity Partners Parallel IV LP. Capital IV LLC is the general partner of Capital IV LP.
 
(d) During the last five years, none of the Reporting Persons has been convicted in a criminal proceeding (excluding traffic violations or similar
misdemeanors).
 
(e) During the last five years, none of the Reporting Persons was a party to a civil proceeding of a judicial administrative body of competent jurisdiction or
was subject to a judgment, decree or final order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities
laws or finding any violation with respect to such laws.
 
(f) Each of the Reporting Persons is organized in the State of Delaware.
 
Item 3. Source and Amount of Funds or Other Consideration
 
Business Combination
 
Of the securities reported herein as beneficially owned by the Reporting Persons, all were acquired pursuant to the Agreement and Plan of Merger, dated as
of April 19, 2021 (the “Merger Agreement”), and amended as of May 25, 2021 (the “First Amendment”), each by and among Roman DBDR Tech
Acquisition Corp., a Delaware corporation (“Roman DBDR”), CompoSecure Holdings, L.L.C., a Delaware limited liability company (“CompoSecure”),
Roman Parent Merger Sub, LLC, a Delaware limited liability company and wholly-owned subsidiary of Roman DBDR Tech Acquisition Corp. (the
“Merger Sub”) and Equity Partners IV LP, and the other related proposals. Pursuant to the terms of the Merger Agreement,  CompoSecure will merge with
Merger Sub, with CompoSecure surviving the merger (the “Merger” or “Business Combination”). As a result, CompoSecure will become a subsidiary of
the combined entity. Following the closing of the Merger, Roman DBDR changed its name to “CompoSecure, Inc.”
 
As a result of the Business Combination, the holders of CompoSecure Units as of the time immediately before the Business Combination (the
“CompoSecure Holders”) will receive a combination of cash consideration, certain newly-issued membership units of the Issuer (the “Class B Common
Units”) and shares of newly-issued Class B Common Stock of the Issuer, which will have no economic value, but will entitle the CompoSecure Holder to
one vote per issued share and will be issued on a one-for-one basis for each Class B Common Unit retained by the CompoSecure Holder following the
Merger.
 

 



 

 
Following the Business Combination, as a result of the Exchange Agreement (as defined below), the holders of CompoSecure Units received the right to
exchange such Class B Common Units, together with the cancellation of an equal number of shares of Class B Common Stock, for Class A Common
Stock, subject to certain restrictions. Equity Partners IV LP received the right to acquire 33,071,603 shares of Class A Common Stock and Equity Partners
Parallel IV LP received the right to acquire 1,454,805 shares of Class A Common Stock. Also, pursuant to the terms of the Merger Agreement,
CompoSecure equity holders received the contingent right to receive up to an aggregate of up to 7.5 million additional (i) shares of Class A Common Stock
or (ii) CompoSecure Units (and a corresponding number of shares of Class B Common Stock), as applicable, in earn-out consideration based on the
achievement of certain stock price thresholds (collectively, the “Earnout Consideration”). Equity Partners IV LP and Equity Partners Parallel IV LP have
the contingent right to receive up to 3,767,500 shares of Class B Common Stock and a corresponding number of Class B Common Units and 165,730
shares of Class B Common Stock and a corresponding number of Class B Common Units, respectively, as Earnout Consideration.
 
The foregoing description does not purport to be complete and is qualified in its entirety by the full text of the Merger Agreement and the First Amendment
which are Exhibits 1 and 2 to this Schedule 13D, respectively, and are incorporated herein by reference.
  
Item 4. Purpose of Transaction
 
In connection with the Business Combination, Equity Partners IV LP and Equity Partners Parallel IV LP entered into the Stockholders Agreement (as
defined below) with certain other stockholders and the Issuer. Pursuant to the terms of the Stockholders Agreement, Equity Partners IV LP is entitled to
designate one member (the “LLR Designee”) of the Issuer’s board of directors (the “Board”), who shall serve as Chair of the Board. Equity Partners IV LP
has nominated Mitchell Hollin to the Board as the LLR Designee.
 
By virtue of its Board representation, LLR Equity Partners IV LP has influence over the Issuer’s corporate activities, which may relate to, among other
things, the Issuer’s capitalization, management, business, operations, corporate governance, strategy, future plans and the other transactions described in
subparagraphs (a) through (j) of Item 4 of Schedule 13D. Additionally, the Reporting Persons review on a continuing basis their investment in the Issuer.
Based on such review, one or more of the Reporting Persons, individually or in the aggregate, from time to time, may acquire, or cause to be acquired,
through open market purchases, privately negotiated agreements or otherwise, additional securities or assets of the Issuer or its subsidiaries, dispose of, or
cause to be disposed, securities of the Issuer or its subsidiaries (subject to the Lock-Up Period pursuant to the Stockholders Agreement described further
below), enter into or unwind hedging or other derivative transactions with respect to securities of the Issuer or its subsidiaries, form joint ventures with the
Issuer or its subsidiaries, pledge their interest in securities of the Issuer or its subsidiaries as a means of obtaining liquidity or as credit support for loans for
any purpose, or formulate other purposes, plans or proposals regarding the Issuer, its subsidiaries or any of their respective securities or assets, in light of
the Reporting Persons’ investment mandates and the general investment and trading policies of the Reporting Persons, the Issuer’s business and prospects,
financial condition and operating results, general market and industry conditions or other factors. If the Reporting Persons were to acquire additional equity
of the Issuer, the Reporting Persons’ ability to influence the management, the board or the policies of the Issuer may increase. In addition, the Reporting
Persons and their representatives and advisers will engage in communications with the Issuer’s other directors and members of management and other
security holders, industry participants and other interested parties concerning the Issuer, including with respect to the types of transactions disclosed in this
paragraph or otherwise referred to in paragraphs (a) through (j) of Item 4 of Schedule 13D. The Reporting Persons will, from time to time, review or
reconsider their position or change their purpose or formulate plans, strategies or proposals and take such actions with respect to the Issuer. These potential
actions could involve one or more of the events or transactions disclosed in this paragraph or otherwise referred to in paragraphs (a) through (j) of Item 4 of
Schedule 13D.
 
Except as set forth in this Schedule 13D, none of the Reporting Persons presently has any additional plans or proposals that relate to or would result in any
of the transactions described in subparagraphs (a) through (j) of Item 4 of Schedule 13D.
 
The information set forth in Item 6 below is incorporated by reference in its entirety into this Item 4.
 

 



 

 
Item 5. Interest in Securities of the Issuer
 
(a) – (b). The following information with respect to the ownership of the Class A Common Stock of the Issuer by the persons filing this statement on
Schedule 13D is provided as of December 27, 2021:
 

Reporting Persons  
Shares Held

Directly  
Sole Voting

Power  

Shared
Voting
Power  

Sole
Dispositive

Power  

Shared
Dispositive

Power  
Beneficial

Ownership  
Percentage
of Class (4)  

Equity Partners IV LP(1)(2)  33,071,603 0 33,071,603 0 33,071,603 33,071,603 43.42%
Equity Partners Parallel IV LP(2)(3)  1,454,805 0 1,454,805 0 1,454,805 1,454,805 1.91%
Capital IV LP(2)  34,526,408 0 34,526,408 0 34,526,408 34,526,408 45.33%
Capital IV LLC(2)  34,526,408 0 34,526,408 0 34,526,408 34,526,408 45.33%
 
(1) Consists of 33,071,603 shares of Class B Common Stock, and a corresponding number of Class B Common Units 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 Equity
Partners IV LP.

(2) Capital IV LP serves as the general partner of each of Equity Partners IV LP and Equity Partners Parallel IV LP. Capital IV LLC serves as the general
partner of Capital IV LP. As a result, each of Capital IV LP and Capital IV LLC possesses shared voting and dispositive power over the securities held
by Equity Partners IV LP and Equity Partners Parallel IV LP.

(3) Consists of 1,454,805 shares of Class B Common Stock and a corresponding number of Class B Common Units 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 Equity Partners
Parallel IV LP.

(4) Based upon (a) 15,024,882 shares of Class A Common Stock and (b) 61,136,800 shares of Class B Common Stock that were outstanding as of
December 27, 2021, as disclosed in the Issuer’s Current Report on Form 8-K filed with the SEC on December 27, 2021.

 
By virtue of the relationships described herein, the Reporting Persons may be deemed to constitute a “group” within the meaning of Rule 13d-5 under the
Exchange Act. As a member of a group, each Reporting Person may be deemed to share voting and dispositive power with respect to, and therefore
beneficially own, the securities of the Issuer beneficially owned by members of the group as a whole. The filing of this Statement on Schedule 13D shall
not be construed as an admission that the Reporting Persons beneficially own those securities held by another member of such group. In addition, each
Reporting Person expressly disclaims beneficial ownership of any securities reported herein except to the extent such Reporting Person actually exercises
voting or dispositive power with respect to such securities.
 
(c) There have been no reportable transactions with respect to the Common Stock of the Issuer within the last 60 days by the Reporting Persons, except as
described in this Schedule 13D.
 
(d) None.
 
(e) Not applicable.
 
Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer
 
Registration Rights Agreement
 
At the closing of the Business Combination, the Issuer entered into an Amended and Restated Registration Rights Agreement (the “Registration Rights
Agreement”) with the Reporting Persons, the CompoSecure Investors (as defined therein), the Founder Investors (as defined therein), and the Additional
Investors (as defined therein) (the Reporting Persons, the CompoSecure Investors, the Founder Investors and the Additional Investors, the “Holders”).

 
Pursuant to the Registration Rights Agreement, the Holders and their permitted transferees are entitled to certain registration rights described in the
Registration Rights Agreement. Among other things, pursuant to the Registration Rights Agreement, the Reporting Persons and Founder Investors will
each be entitled to require one or more demand registrations, and all Holders will have certain “piggyback” registration rights with respect to statements
filed subsequent to the Business Combination.
 

 



 

 
The foregoing description does not purport to be complete and is qualified in its entirety by the full text of the Registration Rights Agreement, which is
Exhibit 3 to this Schedule 13D, and is incorporated herein by reference.

 
Tax Receivable Agreement
 
At the closing of the Business Combination, the Issuer entered into a Tax Receivable Agreement (the “Tax Receivable Agreement” with CompoSecure and
the TRA Parties (as defined therein, including Equity Partners IV LP and Equity Partners Parallel IV LP). The Tax Receivable Agreement provides for the
payment by the Issuer to certain members of CompoSecure of 90% of the benefits, if any, that the Issuer is deemed to realize (calculated using certain
assumptions) as a result of (i) the Issuer’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 Class B Common Units pursuant to the Exchange Agreement (as defined below) 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 Class B
Common 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) the Issuer’s depreciation and amortization
deductions and, therefore, may reduce the amount of tax that the Issuer would otherwise be required to pay in the future. The Issuer will retain the benefit
of the remaining 10% of these cash savings.
 
The foregoing description does not purport to be complete and is qualified in its entirety by the full text of the Tax Receivable Agreement, which is Exhibit
4 to this Schedule 13D, and is incorporated herein by reference.

 
Stockholders Agreement
 
At the Closing of the Business Combination, the Issuer, Roman DBDR Tech Sponsor, LLC (the “Sponsor”) and certain members of CompoSecure,
including Equity Partners IV LP and Equity Partners Parallel IV LP (Sponsor and such members of CompoSecure, 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 Issuer following the closing of the Merger. 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 the Issuer’s
stockholders, in such a manner as may be necessary to elect and/or maintain the Board in accordance with the Stockholders Agreement; and (2) agree to the
Lock-up Period (as defined below).
 

Pursuant to the Stockholders Agreement, the members of the Issuer’s Board appointed at the closing of the Business Combination consisted of seven
members, divided into three classes, comprised of:

 
 (i) the Chief Executive Officer of the Issuer;

(ii) one person designated by Equity Partners IV LP or its affiliate, who shall serve as the chair of the Board (the “LLR Designee”);
(iii) one person designated by the Sponsor or its affiliate (the “Sponsor Designee”);
(iv) one person designated by Michele D. Logan (“Logan” and the designee, the “Logan Designee”); and
(v) three persons that each qualify as an “independent director” under the Exchange Act and the rules of the Nasdaq Stock Market LLC (the

“Independent Directors”), as mutually agreed upon by Logan, Equity Partners IV LP and the Sponsor and designated by the Issuer’s nominating
committee;
 

The initial Board will be divided into three classes as follows:
 

(a) Class I: the Chief Executive Officer and one Independent Director;
(b) Class II: the Logan Designee and one Independent Director; and
(c) Class III: the LLR Designee, one Independent director and the Sponsor Designee.

 
Sponsor, Equity Partners IV LP, and Logan, and their respective affiliates, will continue to have the right to designate directors for election or re-election to
the 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 the Issuer’s 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 Board continues to serve on the 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 the Common Stock.
 
The foregoing description does not purport to be complete and is qualified in its entirety by the full text of the Stockholders Agreement, which is Exhibit 5
to this Schedule 13D, and is incorporated herein by reference.

 
Exchange Agreement
 
At the closing of the Business Combination, the Issuer, CompoSecure and the members of CompoSecure entered into an exchange agreement (the
“Exchange Agreement”). Pursuant to the Exchange Agreement, the members of CompoSecure and such other holders of Class B Units from time to time
party thereto will be entitled to exchange Class B Units, and surrender shares of Class B Common Stock of the Issuer for cancellation, in exchange for, at
the option of the Issuer, a number of shares of Class A Common Stock of the Issuer or the cash equivalent of such shares.
 
The foregoing description does not purport to be complete and is qualified in its entirety by the full text of the Exchange Agreement, which is Exhibit 6 to
this Schedule 13D, and is incorporated herein by reference.
 
Item 7. Material to be Filed as Exhibits
 
Exhibit 1 Merger Agreement, dated April 19, 2021, by and among the Issuer, Roman Parent Merger Sub, LLC, CompoSecure Holdings, L.L.C.,

and LLR Equity Partners IV, L.P. as Member Representative (incorporated by reference to Exhibit 2.1 to the Company’s Current Report
on Form 8-K filed with the SEC on April 19, 2021).

Exhibit 2 Amendment No. 1 to the Agreement and Plan of Merger, dated as of May 25, 2021, by and among the Issuer, Roman Parent Merger Sub,
LLC, and CompoSecure Holdings, L.L.C. (incorporated by reference to Exhibit 2.2 to the Company’s Current Report on Form 8-K filed
with the SEC on May 25, 2021).

Exhibit 3 Amended and Restated Registration Rights Agreement, dated as of December 27, 2021, by and among CompoSecure, Inc., the LLR
Investors (as defined therein), the CompoSecure Investors (as defined therein), the Founder Investors (as defined therein), and the
Additional Investors (as defined therein (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed
with the SEC on December 27, 2021).

Exhibit 4 Tax Receivable Agreement, dated as of December 27, 2021, by and among CompoSecure, Inc., CompoSecure Holdings, L.L.C. and the
TRA Parties (as defined therein) party thereto. (incorporated by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K
filed with the SEC on December 27, 2021).

Exhibit 5 Stockholders Agreement, dated as of December 27, 2021, by and among CompoSecure, Inc., Roman DBDR Tech Sponsor LLC and the
other Stockholders (as defined therein) party thereto (incorporated by reference to Exhibit 10.4 to the Company’s Current Report on
Form 8-K filed with the SEC on December 27, 2021).

Exhibit 6 Exchange Agreement, dated as of December 27, 2021, by and among CompoSecure, Inc., CompoSecure Holdings, L.L.C. and the
holders of Class B Units of CompoSecure Holdings, L.L.C. party thereto (incorporated by reference to Exhibit 10.5 to the Company’s
Current Report on Form 8-K filed with the SEC on December 27, 2021).

Exhibit 7 Joint Filing Agreement, dated as of December 27, 2021, by and among the Reporting Persons
  

 

http://www.sec.gov/Archives/edgar/data/1823144/000110465921051686/tm2113351d1_ex2-1.htm
https://www.sec.gov/Archives/edgar/data/1823144/000110465921051686/tm2113351d1_ex2-1.htm
http://www.sec.gov/Archives/edgar/data/0001823144/000110465921071886/tm2117479d1_ex2-2.htm
https://www.sec.gov/Archives/edgar/data/0001823144/000110465921071886/tm2117479d1_ex2-2.htm
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SIGNATURE

 
After reasonable inquiry and to the best of my knowledge and belief, the undersigned certifies that the information set forth in this statement is true,
complete and correct.
 
Date: December 29, 2021
 
 
 LLR EQUITY PARTNERS IV, L.P.
 By: LLR Capital IV, L.P., its general partner. 
 By: LLR Capital IV, LLC, its general partner
  
 /s/ Mitchell Hollin
 Name: Mitchell Hollin
 Title: Member
  
 LLR EQUITY PARTNERS PARALLEL IV L.P.
 By: LLR Capital IV, L.P., its general partner.
 By: LLR Capital IV, LLC, its general partner
  
 /s/ Mitchell Hollin
 Name: Mitchell Hollin
 Title: Member
  
 LLR CAPITAL IV, L.P.
 By: LLR Capital IV, LLC, its general partner. 
  
 /s/ Mitchell Hollin
 Name: Mitchell Hollin
 Title: Member
  
 LLR CAPITAL IV, LLC 
  
 /s/ Mitchell Hollin
 Name: Mitchell Hollin
 Title: Member
 

 
  
 



Exhibit 7
 

JOINT FILING AGREEMENT
 

The undersigned hereby agree that they are filing this statement on Schedule 13D jointly pursuant to Rule 13d-1(k)(1). Each of them is responsible
for the timely filing of such Schedule 13D and any amendments thereto, and for the completeness and accuracy of the information concerning such person
contained therein; but none of them is responsible for the completeness or accuracy of the information concerning the other persons making the filing,
unless such person knows or has reason to believe that such information is inaccurate.

 
In accordance with Rule 13d-1(k)(1) promulgated under the Securities Exchange Act of 1934, as amended, the undersigned hereby agree to the joint

filing with each other on behalf of each of them of such a statement on Schedule 13D with respect to the shares of Class A Common Stock and Class B
Common Stock of CompoSecure, Inc. beneficially owned by each of them. This Joint Filing Agreement shall be included as an exhibit to such Schedule
13D.

 
IN WITNESS WHEREOF, the undersigned hereby execute this Joint Filing Agreement as of the 29th day of December, 2021.

 
 LLR EQUITY PARTNERS IV, L.P.
 By: LLR Capital IV, L.P., its general partner. 
 By: LLR Capital IV, LLC, its general partner
  
 /s/ Mitchell Hollin
 Name: Mitchell Hollin
 Title: Member
  
 LLR EQUITY PARTNERS PARALLEL IV L.P.
 By: LLR Capital IV, L.P., its general partner.
 By: LLR Capital IV, LLC, its general partner
  
 /s/ Mitchell Hollin
 Name: Mitchell Hollin
 Title: Member
  
 LLR CAPITAL IV, L.P.
 By: LLR Capital IV, LLC, its general partner. 
  
 /s/ Mitchell Hollin
 Name: Mitchell Hollin
 Title: Member
  
 LLR CAPITAL IV, LLC 
  
 /s/ Mitchell Hollin
 Name: Mitchell Hollin
 Title: Member
 

 

 


