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Item 4.02. Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed Interim Review.

(a) On March 31, 2022, the Board of Directors (the “Board”) of Lionheart Acquisition Corporation II (the “Company”), including its audit
committee, reached the conclusion that its previously issued consolidated financial statements for the year ended December 31, 2021 should no longer be
relied upon and such financial statements should be amended to disclose a certain related party transaction with the Company’s general legal counsel (as
defined below) in the footnotes to the Company’s consolidated financial statements. The Company does not expect this change will have any impact on its
net income, cash position and cash held in the trust account established in connection with its initial public offering. The Board, after consultation with
management of the Company, determined that the Company will amend the footnotes to its consolidated financial statements for the year ended December
31, 2021 (collectively, the “Non-Reliance Period”). Accordingly, investors should no longer rely upon the Company’s previously released consolidated
financial statements for the Non-Reliance Period. In addition, investors should no longer rely upon earnings releases for this period and other
communications relating to these financial statements to the extent related to or affected by the Related Party Transaction.

This amendment follows discussions with the Company’s independent registered public accounting firm, Marcum LLP (“Marcum”), regarding a
failure to include disclosure within the notes to the Company’s consolidated financial statements in regard to the engagement of Jessica L. Wasserstrom,
LLC (“Wasserstrom”) to represent an affiliate of the Company’s sponsor, Lionheart Capital, LLC (“Lionheart Capital”), as corporate general counsel in
connection with corporate and/or transactional matters (the “Related Party Transaction). Wasserstrom was also engaged by the Company to provide
counsel for general corporate legal matters, including related to mergers and acquisition activity. Jessica Wasserstrom, the principal of Wasserstrom, is the
Chief Legal Officer of Lionheart Capital and its affiliated companies. All of the expenses attributable to Jessica Wasserstrom’s services to the Company
have been reflected in its consolidated financial statements. After a thorough review of accounting standards related to the disclosure of related party
transactions, the Company, in consultation with Marcum, concluded that it was necessary to revise the notes to its financial statements to reflect disclosure
surrounding the Related Party Transaction. As noted above, the recharacterization of these expenses as a related party transaction had no impact on the
Company’s net income, cash position or cash held in the trust account.

As a result of these discussions, the Company will amend Note 5 to its consolidated financial statements to include disclosure about the Related
Party Transaction.

The added footnote disclosure will be reflected in amended financial statements included in an amendment to the Annual Report on Form 10-K
for the year ended December 31, 2021 (the “Amended Form 10-K”). The Company is diligently pursuing completion of the amendment and intends to file
the Amended Form 10-K as soon as reasonably practicable.

The Company has evaluated the amendment with respect to internal control over financial reporting and disclosure controls and procedures and
will report a material weakness in internal control over financial reporting. As such, the Company has concluded that its disclosure controls and procedures
and internal control over financial reporting for the Non-Reliance Period were not effective as of the end of the Non-Reliance Period, as well as in
subsequent periods until such material weakness is remediated.

Determination of the impact of the change described above, is subject to continued analysis by management and the Company’s independent
registered public accounting firm and could change based on further review and analysis of the Non-Reliance Period.

The Board and management of the Company have discussed the matters disclosed in this Item 4.02 with Marcum.
Forward-Looking Statements

This report contains forward-looking statements, and any statements other than statements of historical fact could be deemed to be forward-
looking statements. These forward-looking statements include, among other things, statements regarding the Company’s intent to amend its prior
consolidated financial statements for the Non-Reliance Period, the estimated impact of adjustments to the financial statements for the Non-Reliance Period,
the anticipated timing for filing the Amended Form 10-K and related matters. These statements are subject to risks and uncertainties, including the risk that
the process of preparing the amended consolidated financial statements or other subsequent events would require the Company to make additional
adjustments to its financial statements and the time and effort required to complete the amendment of its consolidated financial statements and file the
Amended Form 10-K, and actual results may differ materially from these statements. You are cautioned not to place undue reliance on these forward-
looking statements, which speak only as of the date of this report. The Company undertakes no obligation to revise or update any forward-looking
statements to reflect events or circumstances after the date hereof.
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