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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

Form 8-K
 

 

Current Report
Pursuant to Section 13 or 15(d)

of the Securities Exchange Act of 1934
July 26, 2022

Date of Report (Date of earliest event reported)
 

 

Lionheart III Corp
(Exact Name of Registrant as Specified in its Charter)

 

 
 

Delaware  001-41011  36-4981022
(State or other jurisdiction

of incorporation)  
(Commission
File Number)  

(I.R.S. Employer
Identification No.)

 

4218 NE 2nd Avenue, Miami, FL  33137
(Address of Principal Executive Offices)  (Zip Code)

Registrant’s telephone number, including area code: (305) 573-3900

N/A
(Former name or former address, if changed since last report)

 

 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the

following provisions:
 

☒ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:
 

Title of each class  
Trading
Symbol  

Name of each exchange
on which registered

Units, each consisting of one share of Class A
Common Stock, $0.0001 par value, and one-half

of one Redeemable Warrant  

LIONU

 

The Nasdaq Capital Market LLC

Shares of Class A common stock included as
part of the units  

LION
 

The Nasdaq Capital Market LLC

Redeemable warrants included as part of the
units, each whole warrant exercisable for one

share of the Class A common stock at an exercise
price of $11.50  

LIONW

 

The Nasdaq Capital Market LLC

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405) or Rule

12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company  ☒
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any

new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☐
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Item 1.01 Entry Into a Material Definitive Agreement.

On July 26, 2022, Lionheart III Corp, a Delaware corporation (“Lionheart”), entered into a Business Combination Agreement (as it may be

amended, supplemented or otherwise modified from time to time, the “BCA”) and a scheme implementation deed (“SID”) by and among Lionheart,

Security Matters Limited, a publicly traded company on the Australian Securities Exchange (“ASX”)(“SMX”), Empatan Public Limited Company, a

public limited company incorporated in Ireland (“Parent”), and Aryeh Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of

Parent (“Merger Sub”).

Business Combination Agreement

Subject to the terms and conditions set forth in the BCA, including the approval of Lionheart’s stockholders, the parties thereto will enter into a

business combination transaction (the “Business Combination”), pursuant to which, among other things Merger Sub shall be merged with and into

Lionheart with Lionheart continuing as a wholly owned subsidiary of Parent.

Scheme of Implementation Deed

Under the SID, SMX has agreed to propose a scheme of arrangement under Part 5.1 of the Corporations Act (“Scheme”) and capital reduction

(“Capital Reduction”) which, if implemented, will result in all shares in SMX being cancelled in return for the issue of ordinary shares of Parent

(“Parent Shares”), with Parent then being issued shares in SMX (“SMX Shares”) (resulting in SMX becoming a wholly owned subsidiary of Parent),

subject to SMX shareholder approval, Australian court approval and the satisfaction of various conditions.

In addition, SMX has agreed to propose an option scheme of arrangement under Part 5.1 of the Corporations Act (“Option Scheme”) which, if

implemented, will result in the SMX options held by participants in the Option Scheme being subject to a cashless exercise based on a Black-Scholes

valuation, in exchange for SMX Shares. Under the Scheme those shares will be cancelled and such participants receiving Parent Shares on the basis of

the Scheme consideration, subject to SMX option holder approval, Australian court approval and the satisfaction of various conditions.

Consideration

Subject to the terms and conditions set forth in the BCA and the SID, SMX shareholders will receive consideration the Scheme of 1 Parent Share

per 10.2432 SMX shares having an implied value of $10.00 per Parent Share and Parent will become the holder of all of the issued shares in SMX and

Lionheart, with SMX being delisted from the ASX.

Under the BCA, Merger Sub will merge with and into Lionheart, with Lionheart surviving the merger as a wholly owned subsidiary of Parent,

with existing Lionheart stockholders and warrant holders receiving Parent Shares and warrants (“Parent Warrants”), as further described in the BCA, in

exchange for their existing Lionheart shares and warrants, subject to Lionheart stockholder approval and the satisfaction of various other conditions.

Representations and Warranties

The BCA and SID, collectively, contain customary representations and warranties of the parties thereto with respect to the parties, the transactions

contemplated by the BCA and the SID and their respective business operations and activities. The representations and warranties in the BCA and SID

shall terminate and expire upon the occurrence of the closing of the transactions contemplated thereby Closing.

Covenants

The BCA and SID, collectively, contain customary covenants of the parties thereto, including: (a) the requirement to take all reasonable steps to

consummate the Business Combination and the Scheme, (b) preparation and filing of a Registration Statement on Form F-4 with respect to the Parent

Shares and Parent Warrants issuable in connection with the Business Combination, which Form F-4 will contain the proxy statement/prospectus for

Lionheart stockholders (the “Proxy Statement/Prospectus”); (c) restrictions on the conduct of SMX’s and Lionheart’s respective businesses and

(d) exclusivity provisions requiring (i) subject to certain exceptions, that each of SMX and Lionheart must ensure that neither it nor any of its

representatives solicits, invites, facilitates, encourages or initiates enquiries, discussions or negotiations with any person concerning a SMX Competing

Transaction (as defined in the SID) or Lionheart Competing Transaction (as defined in the SID), as the case may be.
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Conditions to Closing

Consummation of the Business Combination is subject to conditions that are customary for a transaction of this type in the United States,

including, among others: (a) there being no order, temporary restraining order, preliminary or permanent injunction, decree or ruling issued by a court of

competent jurisdiction or governmental authority, enjoining, restraining or otherwise imposing a legal restraint on the consummation of the closing;

(b) approval by Lionheart’s stockholders of certain proposals to be set forth in the Proxy Statement/Prospectus; (c) approval by SMX shareholders of the

Scheme, (d) approval by an Australian court of the Scheme; (e) the Parent Shares and Parent Warrants to be issued pursuant to the BCA and the SID

being approved for listing on the Nasdaq Capital Market; and (f) the Form F-4 containing the Proxy Statement/Prospectus being declared effective in

accordance with the provisions of the Securities Act of 1933, as amended (the “Securities Act”).

Termination

The BCA and SID each include termination provisions.

The SID may be terminated under certain customary and limited circumstances prior to 8:00am on the Second Court Date (as defined in the SID),

including: (a) by either party if the Scheme has not become Effective (as defined in the SID) on or before May 8, 2023 (the “End Date”); (b) by

Lionheart if at any time prior to 8:00am on the Second Court Date any member of the SMX Board of Directors (i) fails to make, changes, withdraws or

adversely modifies his or her recommendation in favor of the transaction or otherwise makes a public statement indicating that such director no longer

supports the transaction or (ii) recommends, supports or endorses a SMX Competing Transaction, (c) by SMX if at any time prior to 8:00am on the

Second Court Date any member of the Lionheart Board of Directors (i) fails to make, changes, withdraws or adversely modifies his or her

recommendation in favor of certain proposals or otherwise makes a public statement indicating that such director no longer supports such proposals or

(ii) recommends, supports or endorses a Lionheart Competing Transaction, (c) by Lionheart or SMX, on or prior to the Second Court Date, if the other

party is in material breach of a term of the SID (other than a representation and warranty not being true) and such breach continues to exist 30 business

days (or any shorter period ending on the Second Court Date) after notice thereof, (e) by SMX at any time prior to 8:00am on the Second Court Date if

the SMX Board of Directors determinates, after giving effect to matching rights of Lionheart, that an SMX Competing Transaction is a SMX Superior

Proposal (as defined in the SID), (f) under certain circumstances, when a condition to closing (including a condition regarding accuracy of each of

SMX’s and Lionheart’s representations and warranties and the condition relating to approval of Lionheart stockholders ) is not satisfied, (h) if agreed in

writing by Lionheart and SMX, and (g) if the BCA is terminated in accordance with its terms.

The BCA may be terminated under certain customary and limited circumstances prior to the Second Court Date, including (a) by mutual written

consent of Lionheart and SMX, (b) by either Lionheart or SMX if the Effective Date has not occurred prior to the End Date, (c) by either Lionheart or

SMX, as applicable, in each instance that a party is entitled to terminate the SID that is not otherwise addressed in the BCA, (d) by either Lionheart or

SMX if Lionheart fails to obtain approval of certain proposals to be set forth in the Proxy Statement/Prospectus, (e) by either Lionheart or SMX if the

SID has been terminated in accordance with its terms, (f) by Lionheart if SMX, Parent or Merger Sub has breached or failed to perform any of its

covenants or agreements set forth in the BCA such that the condition requiring material compliance with covenants would not be satisfied (provided if

such breach is curable by SMX, Parent or Merger Sub, Lionheart may not terminate the BCA pursuant to this provision for so long as SMX, Parent or

Merger Sub continues to exercise its reasonable efforts to cure such breach, unless such breach is not cured by the earlier of thirty (30) days after notice

of such breach is provided by Lionheart to SMX and the End Date) or (g) by SMX if Lionheart has breached or failed to perform any of its covenants or

agreements set forth in the BCA such that the condition requiring material compliance with covenants would not be satisfied (provided if such breach is

curable by Lionheart, SMX may not terminate the BCA pursuant to this provision for so long as Lionheart continues to exercise its reasonable efforts to

cure such breach, unless such breach is not cured by the earlier of thirty (30) days after notice of such breach is provided by SMX to Lionheart and the

End Date).

SMX is required to pay the Lionheart Break Fee (US$2,000,000) to Lionheart in certain circumstances, including: if during the Exclusivity Period

(as defined in the SID) any SMX director: (i) fails to make, changes, withdraws or adversely modifies his or her recommendation in favor of the

transaction or otherwise makes a public statement indicating that such director no longer supports the transaction or (ii) recommends, supports or

endorses a SMX Competing Transaction, except in the case of (i) or (ii), in the event of the independent expert reporting that the transaction is not in the

best interest of SMX shareholders, or where the SMX director is required to do so by a government authority; (iii) an SMX Competing Transaction (as

defined in the SID) is announced before the Second Court Date and completes within 12 months after the date of the announcement, provided that where

the SMX Competing Transaction involved the acquisition of interests in shares in SMX, interests in more than 50% of SMX shares must have been

obtained and the transaction must be unconditional; (iv) Lionheart terminates the SID for material breach; or (v) failure of a condition precedent

requiring SMX to secure cancellation agreements in respect of certain classes of options and convertible notes that it has on issue by 8.00 am on the

Second Court Date. Lionheart is required to pay the SMX Break Fee (US$2,000,000) to SMX in certain circumstances including if during the

Exclusivity Period any Lionheart director: (i) fails to make, changes, withdraws or adversely modifies his or her recommendation that Lionheart

shareholders vote in favor of the Lionheart Proposals (as defined in the
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SID) or otherwise makes a public statement indicating that such director no longer supports the Lionheart Proposals or (ii) recommends, supports or

endorses a Lionheart Competing Transaction (as defined in the SID), except in the case of (i) or (ii), where the Lionheart director is required to do so by

a government authority; (iii) or SMX terminates the SID for material breach. Subject to the payment of applicable termination fees under the SID, if the

BCA is validly terminated, none of the parties will have any liability or any further obligation under the BCA with certain limited exceptions, including

liability arising from willful and material breach or fraud.

Related Agreements

Lock-Up Agreements

Prior to the Second Court Date, certain shareholders will enter into lock-up agreements (each, a “Lock-up Agreement”) with the Parent pursuant

to which, among other things, such shareholders will agree not to offer, sell, contract to sell or otherwise dispose of, directly or indirectly, any Parent

Shares beneficially owned by such shareholders immediately following the closing (the “Lock-Up”), subject to certain exceptions set forth in each

Lock-up Agreement, including the ability of the shareholders to pledge any such Parent Shares in connection with securing financing or otherwise.

Certain directors and officers of SMX and Lionheart will enter into Lock-up Agreements that terminate upon the earlier to occur of (a) fourteen months

after the Closing Date and (b) if, subsequent to the Closing Date, the Parent consummates a liquidation, merger, stock exchange or other similar

transaction which results in all of the Parent’s shareholders having the right to exchange their Parent Shares for cash, securities or other property,

provided that 10% of the Parent Shares will not be subject to the Lock-Up and 25% of the Parent Shares that are subject to the Lock-Up will no longer

be subject to the Lock-Up if the Parent Shares trade at or above $12.50 per share for twenty (20) Nasdaq Stock Market trading days in any 30-day period

commencing after the Closing Date. Lionheart Equities, LLC, Lionheart’s sponsor, and its members (other than those members who enter into the

fourteen month Lock-up Agreement referenced above) will enter into Lock-up Agreements that terminate upon the earlier to occur of (a) six months

after the Closing Date and (b) if, subsequent to the Closing Date, the Parent consummates a liquidation, merger, stock exchange or other similar

transaction which results in all of the Parent’s shareholders having the right to exchange their Parent Shares for cash, securities or other property

provided that 10% of the Parent Shares will not be subject to the Lock-Up and 25% of the Parent Shares will no longer be subject to the Lock-Up if the

Parent Shares trade at or above $12.50 per share for twenty (20) Nasdaq Stock Market trading days in any 30-day period commencing after the Closing

Date.

Amended and Restated Sponsor Agreement

Lionheart entered into an amended and restated Sponsor Agreement (the “A&R Sponsor Agreement”) with Lionheart Equities, LLC (the

“Sponsor”) and certain directors and officers of Lionheart (the “Insiders”) pursuant to which the Sponsor and Insiders have agreed to take, or not take,

certain actions, including: (a) to vote any shares of common stock of Lionheart owned by it, him or her (all such shares of common stock, the “Covered
Shares”) in favor of the Business Combination and each other related proposal related at the Lionheart stockholder meeting and any other special

meeting of Lionheart’s stockholders called for the purpose of soliciting the approval of Lionheart’s stockholders in connection with the consummation of

the Business Combination; (b) to vote the Covered Shares owned by it, him or her against any Lionheart Competing Transaction or change in the

capitalization of Lionheart except as contemplated by the BCA, and (c) not redeem any Covered Shares owned by it, him or her for redemption in

connection with such shareholder approval.

Registration Rights Agreement

The BCA contemplates that, prior to the Second Court Date, the Parent, the Sponsor, certain Lionheart stockholders, and certain SMX

shareholders will enter into an amended and restated registration rights agreement (the “A&R Registration Rights Agreement”) pursuant to which,

among other things, the Parent will agree to undertake certain shelf registration obligations in accordance with the Securities Act, and certain subsequent

related transactions and obligations, including, among other things, undertaking certain registration obligations, and the preparation and filing of

required documents.

Voting Agreement

Prior to the Second Court Date, the Parent and the Shareholders (as defined in the Voting Agreement) will enter into a Voting Agreement (the

“Voting Agreement”) pursuant to which, among other things, during the Term (as defined in the Voting Agreement) the Parent and the Shareholders have

agreed to take all such action within its power as may be necessary or appropriate (including the Parent nominating or appointing certain persons and the

Shareholders voting or providing a written consent or proxy, if applicable, in each case with respect to ordinary shares of the Parent) such that the board

of directors of the Parent (a) consists of seven (7) members as set forth in the Voting Agreement and (b) is divided into three classes of directors, with

each class serving for staggered three year terms. The Voting Agreement also provides for certain board observer rights and director indemnification

obligations.
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A copy of the BCA, the SID, the forms of Lock-up Agreements, the A&R Sponsor Agreement, the A&R Registration Rights Agreement, and the

form of Voting Agreement will be filed by amendment on Form 8-K/A to this Current Report within four business days of the date hereof as

Exhibits 2.1, 2.2, 10.1, 10.2, 10.3 and 10.4 and F, respectively, and the foregoing description of the BCA, the SID, the Lock-up Agreement, the A&R

Sponsor Agreement, the A&R Registration Rights Agreement, and the Voting Agreement is qualified in its entirety by reference thereto. The SID is

available publicly at the ASX’s website at https://www.asx.com.au/asx/v2/statistics/announcements.do.

 
Item 7.01 Regulation FD Disclosure.

On July 26, 2022, Lionheart and SMX issued joint press releases announcing the execution of the BCA and SID. A copy of each press release, is

furnished herewith as Exhibit 99.1 and Exhibit 99.2 and incorporated herein by reference.

Furnished herewith as Exhibit 99.3 and incorporated into this Item 7.01 by reference is an investor presentation that may be used by Lionheart to

discuss the Business Combination and the other transactions contemplated by the BCA and SID.

The foregoing (including the information presented in Exhibits 99.1, 99.2 and 99.3) is being furnished pursuant to Item 7.01 and will not be

deemed to be filed for purposes of Section 18 of the Securities and Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise be subject to

the liabilities of that section, nor will it be deemed to be incorporated by reference in any filing under the Securities Act or the Exchange Act. The

submission of the information set forth in this Item 7.01 shall not be deemed an admission as to the materiality of any information in this Item 7.01,

including the information presented in Exhibit 99.1, Exhibit 99.2 and Exhibit 99.3, that is provided solely in connection with Regulation FD.

Important Information and Where to Find It

In connection with the potential business combination (the “proposed business combination”), a registration statement on Form F-4 (the “Form F-4”) is

expected to be filed by Empatan Public Limited Company, a public limited company incorporated in Ireland with registered number 722009 (the

“Parent”) with the U.S. Securities and Exchange Commission (the “SEC”). Upon the closing of the proposed business combination, it is expected that

the Parent will be the ultimate parent of Lionheart III Corp (“Lionheart”) and Security Matters Limited (“SMX”). The Form F-4 will include a

preliminary proxy statement / prospectus to be distributed to holders of Lionheart’s common stock in connection with Lionheart’s solicitation of proxies

for the vote of its stockholders in connection with the proposed business combination and other matters as described in the Form F-4, as well as a

prospectus relating to the offer and sale of securities to be issued in connection with the completion of the business combination. This document does

not contain all the information that should be considered concerning the proposed business combination and is not intended to form the basis of any

investment decision or any other decision in respect of the proposed business combination. Lionheart and SMX urge investors, stockholders,

shareholders and other interested persons to read, when available, the Form F-4, including the proxy statement/prospectus included therein and the

amendments thereto as well as any other documents filed with the SEC in connection with the proposed business combination as these materials will

contain important information about SMX, Lionheart, the Parent and the proposed business combination. After the Form F-4 has been filed and declared

effective, the definitive proxy statement/prospectus will be mailed to Lionheart’s stockholders as of the record date established for voting on the

proposed business combination. Lionheart’s stockholders will also be able to obtain copies of such documents, without charge, once available, at the

SEC’s website at www.sec.gov, or by directing a request to: Lionheart III Corp, 4218 NE 2nd Avenue, Miami, Florida 33137.

INVESTMENT IN ANY SECURITIES DESCRIBED HEREIN HAS NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR ANY OTHER

REGULATORY AUTHORITY NOR HAS ANY AUTHORITY PASSED UPON OR ENDORSED THE MERITS OF THE ACCURACY OR

ADEQUACY OF THE INFORMATION CONTAINED THEREIN.

Participants in the Solicitation of Proxies

This communication is not a solicitation of a proxy from any investor or securityholder. Lionheart, SMX, and their respective directors, executive

officers and other members of their management and employees, may, under SEC rules, be deemed to be participants in the solicitation of proxies of

Lionheart’s stockholders in connection with the proposed business combination. Investors and securityholders may obtain more detailed information

regarding the names, affiliations and interests of Lionheart’s directors and executive officers in Lionheart’s Annual Report on Form 10-K filed with the

SEC on April 14, 2022, and other reports filed with the SEC. Additional information regarding the participants will also be included in the Form F-4 that

includes the proxy statement/prospectus, when it becomes available. When available, these documents can be obtained free of charge from the sources

indicated above.
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No Offer or Solicitation

No offer or offering of equity interests or securities of any kind is being made, conducted or extended at this time. This communication is for

informational purposes only and does not constitute or include an offer to sell, or a solicitation of an offer to purchase or subscribe for, equity interests or

securities of any kind or a solicitation of any vote of approval, nor shall there be any sale, issuance or transfer of any such securities in any state or

jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such jurisdiction.

Any such offer or solicitation will be made only in connection with the delivery of a prospectus meeting the requirements of the Securities Act of 1933,

as amended (“Securities Act”), or exemptions therefrom.

Forward-Looking Statements

This communication includes forward-looking statements that involve risks and uncertainties. Forward-looking statements are statements that are not

historical facts. Such forward-looking statements, including the identification of a target business and potential business combination or other such

transaction, are subject to risks and uncertainties, which could cause actual results to differ from the forward-looking statements. These risks and

uncertainties include, but are not limited to, those factors described in the section entitled “Risk Factors” in the annual report on Form 10-K filed by

Lionheart on April 14, 2022. Important factors, among others, that may affect actual results or outcomes include: (i) changes in domestic and foreign

business, market, financial, political and legal conditions; (ii) the inability of SMX and Lionheart to successfully or timely consummate the proposed

business combination, including the risk that any required regulatory approvals are not obtained, are delayed or are subject to unanticipated conditions

that could adversely affect the combined company or the expected benefits of the proposed business combination or that the approval of the stockholders

of Lionheart or equity holders of SMX is not obtained; (iii) failure to realize the anticipated benefits of the proposed business combination; (iv) SMX’s

limited operating history; (v) SMX’s ability to grow and manage its growth effectively; (vi) SMX’s ability to execute its business plan; (vii) SMX’s

estimates of the size of the markets for its products; (viii) the rate and degree of market acceptance of SMX’s products; (ix) SMX’s ability to identify

and integrate acquisitions; (x) SMX’s future investments in its technology and operations; (xi) potential litigation involving Lionheart or SMX or the

validity or enforceability of SMX’s intellectual property; (xii) risks relating to the uncertainty of the projected financial information with respect to

SMX; (xiii) the effects of competition on SMX’s business; (xiv) developments and changes in laws and regulations; (xv) the impact of significant

investigative, regulatory or legal proceedings; (xvi) general economic and market conditions impacting demand for SMX’s products and services;

(xvii) the amount of redemption requests made by Lionheart’s public stockholders; (xviii) the amount of cash available following any redemptions by

Lionheart stockholders; (xix) the ability to meet Nasdaq’s listing standards following the consummation of the proposed transaction; (xx) the ability of

Lionheart or the combined company to issue equity or equity-linked securities in connection with the proposed business combination or in the future;

and such other risks and uncertainties as are discussed in the Lionheart’s annual report on Form 10-K filed with the SEC on April 14, 2022 and the proxy

statement to be filed relating to the proposed business combination. Other factors include the possibility that the proposed business combination does not

close, including due to the failure to receive required security holder approvals, or the failure of other closing conditions. Lionheart expressly disclaims

any obligations or undertaking to release publicly any updates or revisions to any forward-looking statements contained herein to reflect any change in

Lionheart’s expectations with respect thereto or any change in events, conditions or circumstances on which any statement is based.
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Item 9.01 Financial Statement and Exhibits.

(d) Exhibits.
 
Exhibit
Number  Description

99.1   US Press Release dated July 26, 2022

99.2   AUS Press Release dated July 26, 2022

99.3   Investor Presentation

104   Cover Page Interactive Data File (embedded within the Inline XBRL document).
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.

 
Dated: July 26, 2022

LIONHEART III CORP

By:  /s/ Ophir Sternberg

Name:  Ophir Sternberg

Title:  Chairman, President and Chief Executive Officer
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26 July 2022

SECURITY MATTERS LIMITED
Announces Business Combination With

LIONHEART III CORP (LION)
Combined NASDAQ entity expected to be valued at $360 million (US)

MIAMI, FL, US & MELBOURNE, VIC, AUS, — Security Matters Limited (“SMX”) (ASX:SMX), a publicly traded company on the Australian

Securities Exchange, and Lionheart III Corp (“Lionheart”) (NASDAQ:LION), a publicly traded special purpose acquisition company, today announced

that they have entered into a business combination agreement (“BCA”) and accompanying scheme implementation deed (“SID”) pursuant to which

SMX will list on NASDAQ via a newly-formed Irish company (“SMX Ireland”) (“Transaction”) to be named “SMX Public Limited Company.”

Upon the closing of the Transaction, the ordinary shares and warrants of SMX Ireland are expected to trade on NASDAQ under the new ticker symbols

“SMX” and “SMXW”, respectively, and SMX shall cease to be quoted on the ASX.

Key Figures:
 

 •  Total proforma equity value of the combined group is expected to be $US360 million1

 

 •  This reflects an implied pre-money valuation of SMX of US$200 million
 

 

•  SMX shareholders will receive consideration (the “Consideration”) via a scheme of arrangement consisting of an aggregate of 20,000,000

ordinary shares of SMX Ireland (“SMX Ireland Shares”) being 10.2432 SMX Shares per one (1) share in SMX Ireland, with an issued

value of $10.00 per SMX Ireland Share
 

 
•  The parties expect a post-Transaction cash balance2 of $116 million (US) after fees and expenses (subject to Lionheart’s public

stockholders right to redeem their shares)3

 

 
•  At the closing, SMX shareholders will own approximately 55.5% of the combined company, if there are no redemptions by Lionheart’s

public stockholders
 
 
1 The estimated US$360 million is comprised of the following:

 •  US$200 million value for SMX

 •  US$126 million of cash in trust with the SPAC if no redemptions

 •  US$31 million SPAC sponsor position
2 Post-Transaction Cash balance

Approximately US$116 million assuming no redemptions

Transaction expenses of approximately US$11 million
3 We note recent SPAC transactions have been characterised by high redemption rates.
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SMX – ‘Giving materials a memory of their origination and history, so they can be recycled, reused, and authenticated multiple times’

The world is demanding greater and greater transparency, efficiency, and resilience. An ultimatum to do things better. A challenge loaded with exciting

possibilities.

SMX is a company for the 21st century, enabling a transition to a circular economy that is positive, productive, and profitable for participants in the

value chain – and for the planet. To unlock the way global businesses will operate tomorrow, SMX is an enabler for a real-world circular economy.

Through SMX’s white label B2B offerings, the future of a sustainable world is able to be created by narratives that connect tangible, sustainable, ESG

practices with the brand’s transparent traceability strategy, designed to create a profitable lifetime relationship with its customers that is circular rather

than linear or transactional.

SMX – ‘The system within’

SMX creates a sustainable system within the current supply chain, designed for the 21st century economy. The innovative SMX system empowers

businesses to build the real-world circular economy our planet needs now. It will help change the way we operate from the inside out, to transform

businesses into sustainable ecosystems that can work as a united whole.

SMX four key benefits
 

 

•  Enhanced data flow and circularity: The SMX proprietary and patented marker and block chain open system is able to store data at a

molecular level within products and materials, allowing for increased transparency of marked content, for greater granularity and ease of

recycling
 

 
•  Exciting knowledge gathering potential: The SMX reader is designed to enable easy data gathering at any point within the supply chain,

without affecting the product or material, eliminate blind spots, and provide the complete picture
 

 
•  Multiple-stages and multiple-loops traceability: The resilience of the SMX marker and block-chain platform is designed to ensure that

the data is never compromised or lost, enabling more accurate and reliable traceability as the material is recycled/reused multiple times
 

 
•  Multiple application possibilities: Each SMX marker is unique and can be applied to materials, providing access to a large number of

markers and a system with greater potential for different applications

The SMX platform has its origins in the Israeli security establishment technological ecosystem and is currently run in Israel by a team of innovative

scientists and engineers who are driving SMX to change the world by empowering ESG and sustainability.

SMX CEO Haggai Alon commented: “SMX is thrilled to join Lionheart in our entry into the US public market. Together we will create a premier ESG

company and a sustainable technology leader to transform global supply chains into intelligent ecosystems. SMX is revolutionizing the way that global

brands operate their production line, from raw to reused/recycled materials to end-to-end traceability and marking technology. By giving materials a

memory and tangibly linking parts of the value chain, SMX will enable multiple use and reuse of materials, where nothing is wasted. The roadmap

ahead will be supported and driven by strong innovation and technology commercialization, while putting sustainability at the core of everything we do.

We believe this will make SMX the enabler/de-facto industry standard.”
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Ophir Sternberg, CEO and Founder of Lionheart Capital, commented: “Lionheart is honored to welcome SMX to our portfolio of diverse and exciting

business endeavors. We recognize the vast business potential, contribution and value that SMX can bring to businesses across various industries and to

the global community. Created from the Israeli security establishment, we believe SMX will be an industry leader and its technology will enable brands

to enter or expand their operations into a circular economy, furthering global sustainability goals and enabling their customers’ companies and brands to

be leaders in their fields. We are excited to be part of SMX’s commercial blueprint and development.”

Transaction Overview

The Transaction values SMX at US$200 million. The Transaction is anticipated to generate proceeds of up to approximately $116 million (US) cash,

assuming no redemptions by Lionheart’s public stockholders. These funds will be used to fund operations and strategic growth opportunities. Scura

Partners LLC rendered an opinion to the board of directors of Lionheart that the Consideration is fair from a financial point of view to Lionheart.

Under the BCA, a subsidiary of SMX Ireland will merge with and into Lionheart, with Lionheart surviving the merger as a wholly owned subsidiary of

SMX Ireland, and existing Lionheart stockholders receiving SMX Ireland Shares and warrants in exchange for their existing Lionheart shares and

warrants.

Under the SID, SMX has agreed to propose a scheme of arrangement under Part 5.1 of the Corporations Act (“Scheme”) and capital reduction (“Capital

Reduction”) which, if implemented, will result in all shares in SMX being cancelled in return for SMX Ireland Shares, with SMX then issuing a share to

SMX Ireland (resulting in SMX becoming a wholly owned subsidiary of SMX Ireland), subject to the satisfaction of various conditions, including:
 

 •  Receipt of required regulatory approvals;
 

 •  the approval of shareholders of both SMX and Lionheart;
 

 •  no material adverse effect, prescribed events or breaches of representations and warranties; and
 

 •  interdependence of the SID and BCA completing successfully; and

other customary conditions to a scheme of arrangement, such as Australian court approval and an independent expert confirming that the transaction is

in the best interests of SMX shareholders.

All options on issue in the SMX Employee Share Option Plan (“ESOP”) will be cancelled by private agreement and the holders of the ESOP options

will be issued equivalent options in SMX Ireland.

In addition, SMX has agreed to have non-ESOP options in SMX cancelled by private agreement or if necessary implement an option scheme under Part

5.1 of the Corporations Act (“Option Scheme”) which, if implemented, will result in the SMX options held by participants in the Option Scheme being

cancelled, and such participants receiving SMX Ireland Shares on the basis of a Black-Scholes valuation for each tranche, subject to SMX option holder

approval, court approval and the satisfaction of various conditions.

The SID contains customary exclusivity provisions in favour of both parties including ‘no-shop’ and ‘no-talk’ restrictions, ‘no due diligence’, a

notification obligation, and matching right.
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Unanimous recommendation of the Directors

The board of directors of Lionheart has unanimously approved the Transaction.

The board of directors of SMX considers the Transaction to be in the best interest of SMX shareholders and option holders and unanimously

recommends that SMX shareholders vote in favour of the Scheme and Capital Reduction and SMX option holders vote in favour of the Option Scheme,

in the absence of a superior proposal and subject to an independent expert concluding in the independent expert’s report (and continuing to conclude)

that the Scheme is in the best interests of SMX shareholders and option holders.

Subject to those same qualifications, each member of the SMX board of directors intends to vote all of its SMX shares and/or options held or controlled

by them in favour of the Scheme, the Capital Reduction and the Option Scheme.

Haggai Alon will be appointed as CEO of SMX Ireland, the parent of the SMX Group and its subsidiaries.

Indicative Timetable and next steps

SMX shareholders do not need to take any action at this stage.

A Scheme Booklet containing information in relation to the Transaction, reasons for the SMX Directors’ recommendation, an Independent Expert’s

Report and details of the Scheme will be sent to SMX shareholders in due course. It is anticipated that the Transaction will close in the 4th quarter of

2022, subject to, among other things, the approval of both Lionheart’s and SMX’s shareholders (including option holders), the approval of the Court and

satisfaction or waiver of a number of conditions. These dates are indicative and subject to change.

Other information

Additional information about the proposed Transaction will be provided in a Current Report on Form 8-K to be filed by Lionheart with the U.S.

Securities and Exchange Commission and available at www.sec.gov, and a scheme booklet to be prepared by SMX for consideration by SMX

shareholders and option holders in due course.

SMX Ireland, will be led by Haggai Alon as CEO and Ophir Sternberg as Chairman of the Board. The Advisory Board will be comprised of Yair

Seroussi, Major General Ami Shafran and Yigal Unna.

Advisors

ClearThink Capital is serving as financial advisor to SMX. EF Hutton, a division of Benchmark Investments, LLC, is serving as financial advisor to

Lionheart III Corp. K&L Gates, Afik & Co Attorneys & Notary and Arthur Cox LLP are serving as legal counsel to SMX. DLA Piper is serving as legal

counsel to Lionheart III Corp. Futerra will act as SMX’s global brand strategy agency.

--Ends--
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For further information, please contact:

 
Media Enquiries   Investor Relation Enquiries

Melissa Hamilton   Eric Dusansky

Media and Capital Partners, Sydney, Australia   Inflection Partners, New Orleans, USA

P: +61 4 1775 0274   P: +1 917 420 1309 or +1 504 381 4603

E: Melissa.hamilton@mcpartners.com.auMelissa   E: eric@inflectionpartnersllc.com

About Lionheart III Corp.

Lionheart III Corporation is a blank check company formed for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock

purchase, reorganization, or similar business combination with one or more businesses. For more information, visit:

https://lheartcapital.com/our-companies/lionheart-iii/.

About Security Matters Limited

Security Matters has commenced the commercialisation of its unique, patented technology that uses a hidden chemical-based ‘barcode’ designed to

permanently and irrevocably ‘mark’ any object, be it solid, liquid or gas. The barcode is read using the company’s unique ‘reader’ to access the

corresponding stored data, recorded and protected using blockchain technology.

Important Information and Where to Find It

In connection with the potential business combination (the “proposed business combination”), a registration statement on Form F-4 (the “Form F-4”) is

expected to be filed by Empatan Public Limited Company, a public limited company incorporated in Ireland with registered number 722009 (the

“Parent”) with the U.S. Securities and Exchange Commission (the “SEC”). Upon the closing of the proposed business combination, it is expected that

the Parent will be the ultimate parent of Lionheart III Corp (“Lionheart”) and Security Matters Limited (“SMX”). The Form F-4 will include a

preliminary proxy statement / prospectus to be distributed to holders of Lionheart’s common stock in connection with Lionheart’s solicitation of proxies

for the vote of its stockholders in connection with the proposed business combination and other matters as described in the Form F-4, as well as a

prospectus relating to the offer and sale of securities to be issued in connection with the completion of the business combination. This document does

not contain all the information that should be considered concerning the proposed business combination and is not intended to form the basis of any

investment decision or any other decision in respect of the proposed business combination. Lionheart and SMX urge investors, stockholders and other

interested persons to read, when available, the Form F-4, including the proxy statement/prospectus included therein and the amendments thereto as well

as any other documents filed with the SEC in connection with the proposed business combination as these materials will contain important information

about SMX, Lionheart, the Parent and the proposed business combination. After the Form F-4 has been filed and declared effective, the definitive proxy

statement/prospectus will be mailed to Lionheart’s stockholders as of the record date established for voting on the proposed business combination.

Lionheart’s stockholders will also be able to obtain copies of such
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documents, without charge, once available, at the SEC’s website at www.sec.gov, or by directing a request to: Lionheart III Corp, 4218 NE 2nd Avenue,

Miami, Florida 3313.

INVESTMENT IN ANY SECURITIES DESCRIBED HEREIN HAS NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR ANY OTHER

REGULATORY AUTHORITY NOR HAS ANY AUTHORITY PASSED UPON OR ENDORSED THE MERITS OF THE ACCURACY OR

ADEQUACY OF THE INFORMATION CONTAINED THEREIN.

Participants in the Solicitation of Proxies

This communication is not a solicitation of a proxy from any investor or securityholder. Lionheart, SMX, and their respective directors, executive

officers and other members of their management and employees, may, under SEC rules, be deemed to be participants in the solicitation of proxies of

Lionheart’s stockholders in connection with the proposed business combination. Investors and securityholders may obtain more detailed information

regarding the names, affiliations and interests of Lionheart’s directors and executive officers in Lionheart’s Annual Report on Form 10-K filed with the

SEC on April 14, 2022, and other reports filed with the SEC. Additional information regarding the participants will also be included in the Form F-4 that

includes the proxy statement/prospectus, when it becomes available. When available, these documents can be obtained free of charge from the sources

indicated above.

No Offer or Solicitation

No offer or offering of equity interests or securities of any kind is being made, conducted or extended at this time. This communication is for

informational purposes only and does not constitute or include an offer to sell, or a solicitation of an offer to purchase or subscribe for, equity interests or

securities of any kind or a solicitation of any vote of approval, nor shall there be any sale, issuance or transfer of any such securities in any state or

jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such jurisdiction.

Any such offer or solicitation will be made only in connection with the delivery of a prospectus meeting the requirements of the Securities Act of 1933,

as amended (“Securities Act”), or exemptions therefrom.

Forward-Looking Statements

This press release includes forward-looking statements that involve risks and uncertainties. Forward-looking statements are statements that are not

historical facts. Such forward-looking statements, including the identification of a target business and potential business combination or other such

transaction, are subject to risks and uncertainties, which could cause actual results to differ from the forward-looking statements. These risks and

uncertainties include, but are not limited to, those factors described in the section entitled “Risk Factors” in the annual report on Form 10-K filed by

Lionheart on April 14, 2022. Important factors, among others, that may affect actual results or outcomes include: (i) changes in domestic and foreign

business, market, financial, political and legal conditions; (ii) the inability of SMX and Lionheart to successfully or timely consummate the proposed

business combination, including the risk that any required regulatory approvals are not obtained, are delayed or are subject to unanticipated conditions

that could adversely affect the combined company or the expected benefits of the proposed business combination or that the approval of the stockholders

of Lionheart or equity holders of
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SMX is not obtained; (iii) failure to realize the anticipated benefits of the proposed business combination; (iv) SMX’s limited operating history;

(v) SMX’s ability to grow and manage its growth effectively; (vi) SMX’s ability to execute its business plan; (vii) SMX’s estimates of the size of the

markets for its products; (viii) the rate and degree of market acceptance of SMX’s products; (ix) SMX’s ability to identify and integrate acquisitions;

(x) SMX’s future investments in its technology and operations; (xi) potential litigation involving Lionheart or SMX or the validity or enforceability of

SMX’s intellectual property; (xii) risks relating to the uncertainty of the projected financial information with respect to SMX; (xiii) the effects of

competition on SMX’s business; (xiv) developments and changes in laws and regulations; (xv) the impact of significant investigative, regulatory or legal

proceedings; (xvi) general economic and market conditions impacting demand for SMX’s products and services; (xvii) the amount of redemption

requests made by Lionheart’s public stockholders; (xviii) the amount of cash available following any redemptions by Lionheart stockholders; (xix) the

ability to meet Nasdaq’s listing standards following the consummation of the proposed transaction; (xx) the ability of Lionheart or the combined

company to issue equity or equity-linked securities in connection with the proposed business combination or in the future; and such other risks and

uncertainties as are discussed in the Lionheart’s annual report on Form 10-K filed with the SEC on April 14, 2022 and the proxy statement to be filed

relating to the proposed business combination. Other factors include the possibility that the proposed business combination does not close, including due

to the failure to receive required security holder approvals, or the failure of other closing conditions. Lionheart expressly disclaims any obligations or

undertaking to release publicly any updates or revisions to any forward-looking statements contained herein to reflect any change in Lionheart’s

expectations with respect thereto or any change in events, conditions or circumstances on which any statement is based.
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26 July 2022

SECURITY MATTERS LIMITED
Announces Merger With

LIONHEART III CORP (LION)
Combined NASDAQ entity expected to be valued at $360 million (US)

MIAMI, FL, US & MELBOURNE, VIC, AUS, — Security Matters Limited (“SMX”) (ASX:SMX), a publicly traded company on the Australian

Securities Exchange, and Lionheart III Corp (“Lionheart”) (NASDAQ:LION), a publicly traded special purpose acquisition company, today announced

that they have entered into a business combination agreement (“BCA”) and accompanying scheme implementation deed (“SID”) pursuant to which

SMX will list on NASDAQ via a newly-formed Irish company (“SMX Ireland”) (“Transaction”) to be named “SMX Public Limited Company.”

Upon the closing of the Transaction, the ordinary shares and warrants of SMX Ireland are expected to trade on NASDAQ under the new ticker symbols

“SMX” and “SMXW”, respectively, and SMX shall cease to be quoted on the ASX.

Key Figures:
 

 •  Total proforma equity value of the combined group is expected to be $US360 million1

 

 •  This reflects an implied pre-money valuation of SMX of US$200 million
 

 

•  SMX shareholders will receive consideration (the “Consideration”) via a scheme of arrangement consisting of an aggregate of 20,000,000

ordinary shares of SMX Ireland (“SMX Ireland Shares”) being 10.2432 SMX Shares per one (1) share in SMX Ireland, with an issued

value of $10.00 per SMX Ireland Share
 

 
•  The parties expect a post-Transaction cash balance2 of $116 million (US) after fees and expenses (subject to Lionheart’s public

stockholders right to redeem their shares)3

 

 
•  At the closing, SMX shareholders will own approximately 55.5% of the combined company, if there are no redemptions by Lionheart’s

public stockholders
 
 
1 The estimated US$360 million is comprised of the following:

 •  US$200 million value for SMX

 •  US$126 million of cash in trust with the SPAC if no redemptions

 •  US$31 million SPAC sponsor position
2 Post-Transaction Cash balance

Approximately US$116 million assuming no redemptions

Transaction expenses of approximately US$11 million
3 We note recent SPAC transactions have been characterised by high redemption rates.
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SMX – ‘Giving materials a memory of their origination and history, so they can be recycled, reused, and authenticated multiple times’

The world is demanding greater and greater transparency, efficiency, and resilience. An ultimatum to do things better. A challenge loaded with exciting

possibilities.

SMX is a company for the 21st century, enabling a transition to a circular economy that is positive, productive, and profitable for participants in the

value chain – and for the planet. To unlock the way global businesses will operate tomorrow, SMX is an enabler for a real-world circular economy.

Through SMX’s white label B2B offerings, the future of a sustainable world is able to be created by narratives that connect tangible, sustainable, ESG

practices with the brand’s transparent traceability strategy, designed to create a profitable lifetime relationship with its customers that is circular rather

than linear or transactional.

SMX – ‘The system within’

SMX creates a sustainable system within the current supply chain, designed for the 21st century economy. The innovative SMX system empowers

businesses to build the real-world circular economy our planet needs now. It will help change the way we operate from the inside out, to transform

businesses into sustainable ecosystems that can work as a united whole.

SMX four key benefits
 

 

•  Enhanced data flow and circularity: The SMX proprietary and patented marker and block chain open system is able to store data at a

molecular level within products and materials, allowing for increased transparency of marked content, for greater granularity and ease of

recycling
 

 
•  Exciting knowledge gathering potential: The SMX reader is designed to enable easy data gathering at any point within the supply chain,

without affecting the product or material, eliminate blind spots, and provide the complete picture
 

 
•  Multiple-stages and multiple-loops traceability: The resilience of the SMX marker and block-chain platform is designed to ensure that

the data is never compromised or lost, enabling more accurate and reliable traceability as the material is recycled/reused multiple times
 

 
•  Multiple application possibilities: Each SMX marker is unique and can be applied to materials, providing access to a large number of

markers and a system with greater potential for different applications

Transaction Overview

The Transaction values SMX at US$200 million. The Transaction is anticipated to generate proceeds of up to approximately $116 million (US) cash,

assuming no redemptions by Lionheart’s public stockholders. These funds will be used to fund operations and strategic growth opportunities.

Under the BCA, a subsidiary of SMX Ireland will merge with and into Lionheart, with Lionheart surviving the merger as a wholly owned subsidiary of

SMX Ireland, and existing Lionheart stockholders receiving SMX Ireland Shares and warrants in exchange for their existing Lionheart shares and

warrants.
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Under the SID, SMX has agreed to propose a scheme of arrangement under Part 5.1 of the Corporations Act (“Scheme”) and capital reduction (“Capital

Reduction”) which, if implemented, will result in all shares in SMX being cancelled in return for SMX Ireland Shares, with SMX then issuing a share to

SMX Ireland (resulting in SMX becoming a wholly owned subsidiary of SMX Ireland), subject to the satisfaction of various conditions, including:
 

 •  Receipt of required regulatory approvals;
 

 •  the approval of shareholders of both SMX and Lionheart;
 

 •  no material adverse effect, prescribed events or breaches of representations and warranties; and
 

 •  interdependence of the SID and BCA completing successfully; and

other customary conditions to a scheme of arrangement, such as Australian court approval and an independent expert confirming that the transaction is

in the best interests of SMX shareholders.

All options on issue in the SMX Employee Share Option Plan (“ESOP”) will be cancelled by private agreement and the holders of the ESOP options

will be issued equivalent options in SMX Ireland.

In addition, SMX has agreed to have non-ESOP options in SMX cancelled by private agreement or if necessary implement an option scheme under Part

5.1 of the Corporations Act (“Option Scheme”) which, if implemented, will result in the SMX options held by participants in the Option Scheme being

cancelled, and such participants receiving SMX Ireland Shares on the basis of a Black-Scholes valuation for each tranche, subject to SMX option holder

approval, court approval and the satisfaction of various conditions.

The SID contains customary exclusivity provisions in favour of both parties including ‘no-shop’ and ‘no-talk’ restrictions, ‘no due diligence’, a

notification obligation, and matching right. A break fee of US$2 million is payable by SMX to Lionheart and vice versa in certain circumstances

including, where directors withdraw their recommendations, where a party engages in a competing acquisition and where a party breaches the SID.

Unanimous recommendation of the Directors

The board of directors of Lionheart has unanimously approved the Transaction.

The board of directors of SMX considers the Transaction to be in the best interest of SMX shareholders and option holders and unanimously

recommends that SMX shareholders vote in favour of the Scheme and Capital Reduction and SMX option holders vote in favour of the Option Scheme,

in the absence of a superior proposal and subject to an independent expert concluding in the independent expert’s report (and continuing to conclude)

that the Scheme is in the best interests of SMX shareholders and option holders.

Subject to those same qualifications, each member of the SMX board of directors intends to vote all of its SMX shares and/or options held or controlled

by them in favour of the Scheme, the Capital Reduction and the Option Scheme.

Haggai Alon will be appointed as CEO of SMX Ireland, the parent of the SMX Group and its subsidiaries. He will receive a market based CEO salary.
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Indicative Timetable and next steps

SMX shareholders do not need to take any action at this stage.

A Scheme Booklet containing information in relation to the Transaction, reasons for the SMX Directors’ recommendation, an Independent Expert’s

Report and details of the Scheme will be sent to SMX shareholders in due course. It is anticipated that the Transaction will close in the 4th quarter of

2022, subject to, among other things, the approval of both Lionheart’s and SMX’s shareholders (including option holders), the approval of the Court and

satisfaction or waiver of a number of conditions. These dates are indicative and subject to change.

Other information

Additional information about the proposed Transaction will be provided in a Current Report on Form 8-K to be filed by Lionheart with the U.S.

Securities and Exchange Commission and available at www.sec.gov, and a scheme booklet to be prepared by SMX for consideration by SMX

shareholders and option holders in due course.

SMX Ireland, will be led by Haggai Alon as CEO and Ophir Sternberg as Chairman of the Board. The Advisory Board will be comprised of Yair

Seroussi, Major General Ami Shafran and Yigal Unna.

Advisors

ClearThink Capital is serving as financial advisor to SMX. EF Hutton, a division of Benchmark Investments, LLC, is serving as financial advisor to

Lionheart III Corp. K&L Gates, Afik & Co Attorneys & Notary and Arthur Cox LLP are serving as legal counsel to SMX. DLA Piper is serving as legal

counsel to Lionheart III Corp. Futerra will act as SMX’s global brand strategy agency.

—Ends—

For further information, please contact:

 
Media Enquiries   Investor Relation Enquiries

Melissa Hamilton   Eric Dusansky

Media and Capital Partners, Sydney, Australia   Inflection Partners, New Orleans, USA

P: +61 4 1775 0274   P: +1 917 420 1309 or +1 504 381 4603

E: Melissa.hamilton@mcpartners.com.au   E: eric@inflectionpartnersllc.com
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About Lionheart III Corp.

Lionheart III Corporation is a blank check company formed for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock

purchase, reorganization, or similar business combination with one or more businesses. For more information, visit:

https://lheartcapital.com/our-companies/lionheart-iii/.

About Security Matters Limited

Security Matters has commenced the commercialisation of its unique, patented technology that uses a hidden chemical-based ‘barcode’ designed to

permanently and irrevocably ‘mark’ any object, be it solid, liquid or gas. The barcode is read using the company’s unique ‘reader’ to access the

corresponding stored data, recorded and protected using blockchain technology.

Important Information and Where to Find It

In connection with the potential business combination (the “proposed business combination”), a registration statement on Form F-4 (the “Form F-4”) is

expected to be filed by Empatan Public Limited Company, a public limited company incorporated in Ireland with registered number 722009 (the

“Parent”) with the U.S. Securities and Exchange Commission (the “SEC”). Upon the closing of the proposed business combination, it is expected that

the Parent will be the ultimate parent of Lionheart III Corp (“Lionheart”) and Security Matters Limited (“SMX”). The Form F-4 will include a

preliminary proxy statement / prospectus to be distributed to holders of Lionheart’s common stock in connection with Lionheart’s solicitation of proxies

for the vote of its stockholders in connection with the proposed business combination and other matters as described in the Form F-4, as well as a

prospectus relating to the offer and sale of securities to be issued in connection with the completion of the business combination. This document does

not contain all the information that should be considered concerning the proposed business combination and is not intended to form the basis of any

investment decision or any other decision in respect of the proposed business combination. Lionheart and SMX urge investors, stockholders and other

interested persons to read, when available, the Form F-4, including the proxy statement/prospectus included therein and the amendments thereto as well

as any other documents filed with the SEC in connection with the proposed business combination as these materials will contain important information

about SMX, Lionheart, the Parent and the proposed business combination. After the Form F-4 has been filed and declared effective, the definitive proxy

statement/prospectus will be mailed to Lionheart’s stockholders as of the record date established for voting on the proposed business combination.

Lionheart’s stockholders will also be able to obtain copies of such documents, without charge, once available, at the SEC’s website at www.sec.gov, or

by directing a request to: Lionheart III Corp, 4218 NE 2nd Avenue, Miami, Florida 3313.

INVESTMENT IN ANY SECURITIES DESCRIBED HEREIN HAS NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR ANY OTHER

REGULATORY AUTHORITY NOR HAS ANY AUTHORITY PASSED UPON OR ENDORSED THE MERITS OF THE ACCURACY OR

ADEQUACY OF THE INFORMATION CONTAINED THEREIN.
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Participants in the Solicitation of Proxies

This communication is not a solicitation of a proxy from any investor or securityholder. Lionheart, SMX, and their respective directors, executive

officers and other members of their management and employees, may, under SEC rules, be deemed to be participants in the solicitation of proxies of

Lionheart’s stockholders in connection with the proposed business combination. Investors and securityholders may obtain more detailed information

regarding the names, affiliations and interests of Lionheart’s directors and executive officers in Lionheart’s Annual Report on Form 10-K filed with the

SEC on April 14, 2022, and other reports filed with the SEC. Additional information regarding the participants will also be included in the Form F-4 that

includes the proxy statement/prospectus, when it becomes available. When available, these documents can be obtained free of charge from the sources

indicated above.

No Offer or Solicitation

No offer or offering of equity interests or securities of any kind is being made, conducted or extended at this time. This communication is for

informational purposes only and does not constitute or include an offer to sell, or a solicitation of an offer to purchase or subscribe for, equity interests or

securities of any kind or a solicitation of any vote of approval, nor shall there be any sale, issuance or transfer of any such securities in any state or

jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such jurisdiction.

Any such offer or solicitation will be made only in connection with the delivery of a prospectus meeting the requirements of the Securities Act of 1933,

as amended (“Securities Act”), or exemptions therefrom.

Forward-Looking Statements

This press release includes forward-looking statements that involve risks and uncertainties. Forward-looking statements are statements that are not

historical facts. Such forward-looking statements, including the identification of a target business and potential business combination or other such

transaction, are subject to risks and uncertainties, which could cause actual results to differ from the forward-looking statements. These risks and

uncertainties include, but are not limited to, those factors described in the section entitled “Risk Factors” in the annual report on Form 10-K filed by

Lionheart on April 14, 2022. Important factors, among others, that may affect actual results or outcomes include: (i) changes in domestic and foreign

business, market, financial, political and legal conditions; (ii) the inability of SMX and Lionheart to successfully or timely consummate the proposed

business combination, including the risk that any required regulatory approvals are not obtained, are delayed or are subject to unanticipated conditions

that could adversely affect the combined company or the expected benefits of the proposed business combination or that the approval of the stockholders

of Lionheart or equity holders of SMX is not obtained; (iii) failure to realize the anticipated benefits of the proposed business combination; (iv) SMX’s

limited operating history; (v) SMX’s ability to grow and manage its growth effectively; (vi) SMX’s ability to execute its business plan; (vii) SMX’s

estimates of the size of the markets for its products; (viii) the rate and degree of market acceptance of SMX’s products; (ix) SMX’s ability to identify

and integrate acquisitions; (x) SMX’s future investments in its technology and operations; (xi) potential litigation involving Lionheart or SMX or the

validity or enforceability of SMX’s intellectual property; (xii) risks relating to the uncertainty of the projected financial information with respect to

SMX; (xiii) the effects of competition on SMX’s business; (xiv) developments and changes in laws and regulations; (xv) the impact of significant

investigative, regulatory or legal proceedings; (xvi) general economic and market conditions impacting demand for SMX’s products and services;

(xvii) the amount of
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redemption requests made by Lionheart’s public stockholders; (xviii) the amount of cash available following any redemptions by Lionheart

stockholders; (xix) the ability to meet Nasdaq’s listing standards following the consummation of the proposed transaction; (xx) the ability of Lionheart

or the combined company to issue equity or equity-linked securities in connection with the proposed business combination or in the future; and such

other risks and uncertainties as are discussed in the Lionheart’s annual report on Form 10-K filed with the SEC on April 14, 2022 and the proxy

statement to be filed relating to the proposed business combination. Other factors include the possibility that the proposed business combination does not

close, including due to the failure to receive required security holder approvals, or the failure of other closing conditions. Lionheart expressly disclaims

any obligations or undertaking to release publicly any updates or revisions to any forward-looking statements contained herein to reflect any change in

Lionheart’s expectations with respect thereto or any change in events, conditions or circumstances on which any statement is based.
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d
u
stry

 tren
d
s, w

h
ich

 are b
ased

 o
n
 in

terp
retatio

n
s o

f cu
rren

t m
ark

et co
n
d
itio

n
s. F

o
rw

ard
 lo

o
k
in

g
 statem

en
ts are p

ro
v
id

ed
 as a g

en
eral g

u
id

e o
n
ly

 an
d
 sh

o
u
ld

 n
o
t b

e relied
 o

n
 as an

 in
d
icatio

n
 o

r g
u
aran

tee o
f fu

tu
re p

erfo
rm

an
ce. A

ctu
al resu

lts, p
erfo

rm
an

ce o
r ach

iev
em

en
ts m

ay
 d

iffer m
aterially

 fro
m

 th
o
se ex

p
ressed

 o
r im

p
lied

 in
 su

ch
 statem

en
ts an

d
 an

y
 p

ro
jectio

n
s an

d
 assu

m
p
tio

n
 o

n
 w

h
ich

 th
ese statem

en
ts are b

ased
. T

h
ese statem

en
ts m

ay
 assu

m
e th

e su
ccess o

f S
ecu

rity
 M

atters' b
u
sin

ess strateg
ies. T

h
e su

ccess o
f an

y
 o

f th
o
se strateg

ies w
ill b

e realised
 in

 a p
erio

d
 fo

r w
h
ich

 th
e fo

rw
ard

 lo
o
k
in

g
 statem

en
t m

ay
 b

e b
een

 p
rep

ared
 o

r o
th

erw
ise. P

ro
sp

ectiv
e in

v
esto

rs are cau
tio

n
ed

 n
o
t to

 p
lace u

n
d
u
e relian

ce o
n
 fo

rw
ard

-lo
o
k
in

g
 statem

en
ts. N

o
 rep

resen
tatio

n
 o

r w
arran

ty, ex
p
ress o

r im
p
lied

 is m
ad

e as to
 th

e accu
racy, lik

elih
o
o
d
 o

f ach
iev

em
en

t o
r reaso

n
ab

len
ess o

f an
y
 fo

recasts, p
ro

sp
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s o

r statem
en
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 relatio

n
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 fu
tu

re m
atters co

n
tain

ed
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 th
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resen
tatio

n
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h
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ard
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o
k
in

g
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en
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 o

n
 in
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rm

atio
n
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ailab
le to
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ecu

rity
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atters as at th
e d
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tatio
n
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x
cep

t as req
u
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 b
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 law

 o
r reg

u
latio

n
 (in

clu
d
in

g
 th

e A
S

X
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u
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o
n
e o

f S
ecu

rity
 M
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es o

r ad
v
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n
d
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es an
y
 o

b
lig

atio
n
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 p
ro

v
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e an
y
 ad

d
itio

n
al o

r u
p
d
ated

 in
fo

rm
atio

n
 w

h
eth

er as a resu
lt o

f a ch
an

g
e in

 ex
p
ectatio

n
s o

r assu
m

p
tio

n
s, n

ew
 in

fo
rm

atio
n
, fu

tu
re ev

en
ts o

r resu
lts o

r o
th

erw
ise. In

d
icatio

n
s o

f, an
d
 g

u
id

an
ce o

r o
u
tlo

o
k
 o

n
, fu

tu
re earn

in
g
s o

r fin
an

cial p
o
sitio

n
 o

r p
erfo

rm
an

ce are also
 fo

rw
ard

 lo
o
k
in

g
 statem

en
ts. S

tatem
en

ts ab
o
u
t p

ast p
erfo

rm
an

ce are n
o
t n

ecessarily
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e o
f fu

tu
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rm

an
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o
 th

e m
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u
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 ex
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ecu
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b
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o
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v
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o
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u
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p
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r m
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atters o
r lik

elih
o
o
d
 o

f fu
lfilm

en
t o

f an
y
 fo

rw
ard

 lo
o
k
in

g
 statem

en
t o

r an
y
 ev

en
t o

r resu
lts ex

p
ress o

r im
p
lied

 in
 an

y
 fo

rw
ard

 lo
o
k
in

g
 statem

en
t. A

ccep
tan

ce B
y
 atten

d
in

g
 an

 in
v
esto

r p
resen

tatio
n
 o

r b
riefin

g
 o

r accep
tin

g
, accessin

g
 o

r rev
iew

in
g
 th

is P
resen

tatio
n
 y

o
u
 ack

n
o
w

led
g
e an

d
 ag

ree to
 th
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u
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f an
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f an
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o
te o
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r sh
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e an
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an
ce o
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y
 su
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ictio
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h
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 su
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 o
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 o
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o
u
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n
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l p
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n
 o
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u
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n
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n
d
er th

e secu
rities law

s o
f su

ch
 ju

risd
ictio

n
. A

n
y
 su

ch
 o

ffer o
r so

licitatio
n
 w

ill b
e m

ad
e o

n
ly

 in
 co

n
n
ectio

n
 w

ith
 th

e d
eliv

ery
 o

f a p
ro

sp
ectu

s m
eetin

g
 th

e req
u
irem

en
ts o

f th
e S

ecu
rities A

ct o
f 1

9
3
3
, as am

en
d
ed

 (“S
ecu

rities A
ct”), o

r ex
em

p
tio

n
s th

erefro
m

. T
h
is P

resen
tatio

n
 is n

o
t in

ten
d
ed

 to
 fo

rm
 th

e b
asis o

f an
y
 in

v
estm

en
t d

ecisio
n
 b

y
 th

e recip
ien

t an
d
 d

o
es n

o
t co

n
stitu

te in
v
estm

en
t, tax

 o
r leg

al ad
v
ice. Y

o
u
 sh

o
u
ld

 co
n
su

lt y
o
u
r o

w
n
 ad

v
isers co

n
cern

in
g
 an

y
 leg

al, fin
an

cial, tax
 o

r o
th

er co
n
sid

eratio
n
s co

n
cern

in
g
 th

e o
p
p
o
rtu

n
ity

 d
escrib

ed
 h

erein
 as w

ell as th
e m

erits an
d

 risk
s in

v
o
lv

ed
. T

h
e g

en
eral ex

p
lan

atio
n
s in

clu
d
ed

 in
 th

is P
resen

tatio
n
 can

n
o
t ad

d
ress, an

d
 are n

o
t in

ten
d
ed

 to
 ad

d
ress, y

o
u
r sp

ecific in
v
estm

en
t o

b
jectiv

es, fin
an

cial situ
atio

n
s o

r fin
an

cial n
eed

s. R
ead

ers sh
o
u
ld

 carefu
lly

 rev
iew

 th
e risk

 facto
rs an

d
 o

th
er cau

tio
n
ary

 statem
en

ts d
escrib

ed
 th

erein
 b

efo
re m

ak
in

g
 an

 in
v
estm

en
t d

ecisio
n
.

N
o
 rep

resen
tatio

n
, ex

p
ress o

r im
p
lied

, is o
r w

ill b
e g

iv
en

 b
y
 S

ecu
rity

 M
atters, L

io
n
h
eart o

r th
eir resp

ectiv
e affiliates an

d
 ad

v
iso

rs as to
 th

e accu
racy

 o
r co

m
p
leten

ess o
f th

e in
fo

rm
atio

n
 co

n
tain

ed
 in

 th
is P

resen
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n
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p
o
rtan
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fo

rm
atio

n
 an

d
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h
ere to
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in

d
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 co
n
n
ectio

n
 w

ith
 th

e p
o
ten

tial b
u
sin

ess co
m

b
in
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n
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n
 statem

en
t o

n
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o
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 (th
e “F

o
rm
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 b
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y
 E
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p
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u
b
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im
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o
m
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an
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b
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y
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d
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u
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b
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9
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.S
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ecu
rities an

d
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x
ch

an
g
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o
m

m
issio

n
 (th
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E

C
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p
o
n
 th
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sin

g
 o

f th
e p

ro
p
o
sed

 b
u
sin

ess co
m

b
in

atio
n
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p
ected
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at th
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t w
ill b

e th
e u
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ate p
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t o

f L
io

n
h
eart an

d
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ecu
rity

 M
atters. T

h
e F

o
rm

 F
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 w
ill in

clu
d
e a p

relim
in

ary
 p

ro
x
y
 statem

en
t / p

ro
sp

ectu
s to

 b
e d

istrib
u
ted

 to
 h

o
ld

ers o
f L

io
n
h
eart’s co

m
m

o
n
 sto

ck
 in

 co
n
n
ectio

n
 w

ith
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io
n
h
eart’s so

licitatio
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 o

f p
ro

x
ies fo

r th
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o
te o

f its sto
ck

h
o
ld
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 co

n
n
ectio

n
 w

ith
 th

e p
ro

p
o
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m

b
in

atio
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d
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th
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ed
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 th
e F

o
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ell as a p

ro
sp

ectu
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g
 to

 th
e o

ffer an
d
 sale o
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 b
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ed
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 co
n
n
ectio

n
 w

ith
 th

e co
m

p
letio

n
 o

f th
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u
sin

ess co
m

b
in

atio
n
. T

h
is d

o
cu

m
en

t d
o
es n

o
t co

n
tain

 all th
e in

fo
rm

atio
n
 th

at sh
o
u
ld

 b
e co

n
sid

ered
 co

n
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in
g
 th

e p
ro

p
o
sed

 b
u
sin

ess co
m

b
in

atio
n
 an

d
 is n

o
t in

ten
d
ed

 to
 fo

rm
 th

e b
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f an
y
 in

v
estm

en
t d

ecisio
n
 o

r an
y
 o

th
er d

ecisio
n
 in

 resp
ect o

f th
e p

ro
p
o
sed

 b
u
sin

ess co
m

b
in

atio
n
. L

io
n
h
eart an

d
 S

M
X

 u
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e in
v
esto

rs, sto
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h
o
ld

ers an
d
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th
er in

terested
 p
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n
s to

 read
, w

h
en

 av
ailab

le, th
e F

o
rm

 F
-4

, in
clu

d
in

g
 th

e p
ro

x
y
 statem

en
t/p

ro
sp

ectu
s in

clu
d
ed

 th
erein

 an
d
 th
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d
m

en
ts th

ereto
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ell as an
y
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th
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o
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m
en
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ith
 th

e S
E

C
 in

 co
n
n
ectio

n
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ith
 th

e p
ro

p
o
sed

 b
u
sin

ess co
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b
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atio
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o
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o
u
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n
h
eart, th
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e p
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 b
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b
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e d
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ck
h
o
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 d
ate estab

lish
ed

 fo
r v

o
tin
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p
o
sed

 b
u
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m

b
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n
h
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h
o
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 b
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b
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ies o
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 d
o
cu

m
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o
u
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n
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ailab
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E

C
’s w
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site at w
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 d
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n
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u
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is P

resen
tatio

n
 co

n
cern

in
g
 S

ecu
rity

 M
atters’ in

d
u
stry

 an
d
 th

e m
ark

ets in
 w

h
ich

 it o
p
erates, in

clu
d
in

g
 S

ecu
rity

 M
atters’ g

en
eral ex

p
ectatio

n
s an

d
 m

ark
et p

o
sitio

n
, m

ark
et o

p
p
o
rtu

n
ity

 an
d
 m

ark
et size, is b

ased
 o

n
 in

fo
rm

atio
n
 fro

m
 S

ecu
rity

 M
atters’ m

an
ag

em
en

t’s estim
ates an

d
 research

, as w
ell as fro

m
 in

d
u
stry

 an
d
 g

en
eral p

u
b
licatio

n
s an

d
 research

, su
rv

ey
s an

d
 stu

d
ies co

n
d
u
cted

 b
y
 th

ird
 p

arties. In
 so

m
e cases, w

e m
ay

 n
o
t ex

p
ressly

 refer to
 th

e so
u
rces fro

m
 w

h
ich

 th
is in

fo
rm

atio
n
 is d

eriv
ed

. M
an

ag
em

en
t estim

ates are d
eriv

ed
 fro

m
 in

d
u
stry

 an
d
 g

en
eral p

u
b
licatio

n
s an

d
 research

, su
rv

ey
s an

d
 stu

d
ies co

n
d
u
cted

 b
y
 th

ird
 p

arties an
d
 S

ecu
rity

 M
atters’ k

n
o
w

led
g
e o

f its in
d
u
stry

 an
d
 assu

m
p
tio

n
s b

ased
 o

n
 su

ch
 in

fo
rm

atio
n
 an

d
 k

n
o
w

led
g
e, w

h
ich

 w
e b

eliev
e to

 b
e reaso

n
ab

le. In
 ad

d
itio

n
, assu

m
p
tio

n
s an

d
 estim

ates o
f S

ecu
rity

 M
atters’ an

d
 its in

d
u
stry

’s fu
tu

re p
erfo

rm
an

ce are n
ecessarily

 su
b
ject to

 a h
ig

h
 d

eg
ree o

f u
n
certain

ty
 an

d
 risk

 d
u
e to

 a v
ariety

 o
f facto

rs. T
h
ese an

d
 o

th
er facto

rs co
u
ld

 cau
se S

ecu
rity

 M
atters’ fu

tu
re p

erfo
rm

an
ce an

d
 actu

al m
ark

et g
ro

w
th

, o
p
p
o
rtu

n
ity

 an
d
 size an

d
 th

e lik
e to

 d
iffer m

aterially
 fro

m
 o

u
r assu

m
p
tio

n
s an

d
 estim

ates. T
rad

em
ark

s A
ll rig

h
ts to

 th
e trad

em
ark

s, co
p
y

rig
h
ts, lo

g
o
s an

d
 o

th
er in

tellectu
al p

ro
p
erty

 listed
 h

erein
 b

elo
n
g
 to

 th
eir resp

ectiv
e o

w
n
ers an

d
 S

ecu
rity

 M
atters’ o

r L
io

n
h
eart’s u

se th
ereo

f d
o
es n

o
t im

p
ly

 an
 affiliatio

n
 w

ith
, o

r en
d
o
rsem

en
t b

y
 th

e o
w

n
ers o

f su
ch

 trad
em

ark
s, co

p
y
rig

h
ts, lo

g
o
s an

d
 o

th
er in

tellectu
al p

ro
p
erty. S

o
lely

 fo
r co

n
v
en

ien
ce, trad

em
ark

s
an

d
 trad

e n
am

es referred
 to

 in
 th

is P
resen

tatio
n
 m

ay
 n

o
t T

M
 ap

p
ear w

ith
 th

e ®
 o

r sy
m

b
o
ls, b

u
t su

ch
 referen

ces are n
o
t in

ten
d
ed

 to
 in

d
icate, in

 an
y
 w

ay, th
at S

ecu
rity

 M
atters o

r L
io

n
h
eart w

ill n
o
t assert, to

 th
e fu

llest ex
ten

t u
n
d
er ap

p
licab

le law
, th

eir rig
h
ts o

r th
e rig

h
t o

f th
e ap

p
licab

le licen
so

r to
 th

ese trad
em

ark
s, serv

ice m
ark

s an
d
 trad

e n
am

es. U
se o

f N
o
n
-G

A
A

P
 F

in
an

cial M
easu

re T
h
is P

resen
tatio

n
 in

clu
d
es a p

resen
tatio

n
 o

f N
et D

eb
t, w

h
ich

 is a n
o
n
-G

A
A

P
 fin

an
cial m

easu
re, th

at is n
o
t p

rep
ared

 in
 acco

rd
an

ce w
ith

 acco
u
n
tin

g
 p

rin
cip

les g
en

erally
 accep

ted
 in

 th
e U

n
ited

 S
tates (“G

A
A

P
”) an

d
 th

at m
ay

 b
e d

ifferen
t fro

m
 th

e n
o
n
-G

A
A

P
 fin

an
cial m

easu
re u

sed
 b

y
 o

th
er co

m
p
an

ies. S
ecu

rity
 M

atters an
d
 L

io
n
h
eart b

eliev
e th

at th
e u

se o
f th

is n
o
n
-G

A
A

P
 fin

an
cial m

easu
re p

ro
v
id

es an
 ad

d
itio

n
al to

o
l fo

r in
v
esto

rs to
 u

se in
 ev

alu
atin

g
 th

e p
o
st b

u
sin

ess co
m

b
in

atio
n
 co

m
p
an

y. T
h
is n

o
n
-G

A
A

P
 m

easu
re sh

o
u
ld

 n
o
t b

e co
n
sid

ered
 in

 iso
latio

n
 fro

m
, o

r as an
 altern

ativ
e to

, th
e fin

an
cial m

easu
res d

eterm
in

ed
 in

 acco
rd

an
ce w

ith
 G

A
A

P. A
 reco

n
ciliatio

n
 o

f N
et d

eb
t to

 th
e m

o
st d

irectly
 co

m
p
arab

le G
A

A
P

 m
easu

re is in
clu

d
ed

 in
 th

is P
resen

tatio
n
. P

articip
an

ts in
 th

e S
o
licitatio

n
 o

f P
ro

x
ies T

h
is P

resen
tatio

n
 is n

o
t a so

licitatio
n
 o

f a p
ro

x
y
 fro

m
 an

y
 in

v
esto

r o
r secu

rity
 h

o
ld

er. L
io

n
h
eart, S

ecu
rities M

atters, an
d
 th

eir resp
ectiv

e d
irecto

rs, ex
ecu

tiv
e o

fficers an
d
 o

th
er m

em
b
ers o

f th
eir m

an
ag

em
en

t an
d
 em

p
lo

y
ees, m

ay, u
n
d
er S

E
C

 ru
les, b

e d
eem

ed
 to

 b
e p

articip
an

ts in
 th

e so
licitatio

n
 o

f p
ro

x
ies o

f L
io

n
h
eart’s sto

ck
h
o
ld

ers in
 co

n
n
ectio

n
 w

ith
 th

e p
ro

p
o
sed

 b
u
sin

ess co
m

b
in

atio
n
. In

v
esto

rs an
d
 secu

rity
 h

o
ld

ers m
ay

 o
b
tain

 m
o
re d

etailed
 in

fo
rm

atio
n
 reg

ard
in

g
 th

e n
am

es, affiliatio
n
s an

d
 in

terests o
f L

io
n
h
eart’s d

irecto
rs an

d
 ex

ecu
tiv

e o
fficers in

 L
io

n
h
eart’s A

n
n
u
al R

ep
o
rt o

n
 F

o
rm

 1
0
-K

 fo
r th

e y
ear en

d
ed

 D
ecem

b
er 3

1
, 2

0
2
1
, filed

 w
ith

 th
e S

E
C

 o
n
 A

p
ril 1

4
, 2

0
2
2
, an

d
 o

th
er rep

o
rts filed

 w
ith

 th
e S

E
C

. A
d
d
itio

n
al in

fo
rm

atio
n
 reg

ard
in

g
 th

e p
articip

an
ts w

ill also
 b

e
in

clu
d
ed

 in
 th

e F
o
rm

 F
-4

 th
at in

clu
d
es th

e p
ro

x
y
 statem

en
t/p

ro
sp

ectu
s, w

h
en

 it b
eco

m
es av

ailab
le. W

h
en

 av
ailab

le, th
ese d

o
cu

m
en

ts can
 b

e o
b
tain

ed
 free o

f ch
arg

e fro
m

 th
e so

u
rces in

d
icated

 ab
o
v
e. 5

 P
ro

p
rietary

 to
 S

ecu
rity

 M
atters, an

d
 p

ro
tected

 u
n
d
er F

ed
eral U

S
, A

U
 an

d
 E

U
 IP

 law
s an

d
 reg

u
latio

n
s, as are an

y
 resu

lts (p
h
y
sical o

r in
tellectu

al p
ro

p
erty

) o
f an

y
 w

o
rk

 d
o
n
e.
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D
isclaim

er U
S

 (co
n
t’d

) D
isclaim

er an
d
 C

au
tio

n
ary

 N
o
te R

eg
ard

in
g
 F

o
rw

ard
-L

o
o
k
in

g
 S

tatem
en

ts T
h
is P

resen
tatio

n
 in

clu
d
es “fo

rw
ard

-lo
o
k
in

g
 statem

en
ts” w

ith
in

 th
e m

ean
in

g
 o

f th
e “safe h

arb
o
r” p

ro
v
isio

n
s o

f th
e U

n
ited

 S
tates P

riv
ate S

ecu
rities L

itig
atio

n
 R

efo
rm

 A
ct o

f 1
9
9
5
. F

o
rw

ard
-lo

o
k
in

g
 statem

en
ts m

ay
 b

e id
en

tified
 b

y
 th

e u
se o

f w
o
rd

s su
ch

 as “fo
recast,” “seek

,” “targ
et,” “an

ticip
ate,” “b

eliev
e,” “ex

p
ect,” “estim

ate,” “p
lan

,” “o
u
tlo

o
k
,” an

d
 “p

ro
ject” an

d
 o

th
er sim

ilar ex
p
ressio

n
s th

at p
red

ict o
r in

d
icate fu

tu
re ev

en
ts o

r tren
d
s th

at are n
o
t statem

en
ts o

f h
isto

rical m
atters. S

u
ch

 fo
rw

ard
-lo

o
k
in

g
 statem

en
ts w

ith
 resp

ect to
 rev

en
u
es, earn

in
g
s, p

erfo
rm

an
ce, strateg

ies, th
e m

ark
et, p

ro
sp

ects an
d
 o

th
er asp

ects o
f th

e b
u
sin

esses o
f S

ecu
rity

 M
atters, L

io
n
h
eart o

r a co
m

b
in

ed
 co

m
p
an

y
 after co

m
p
letio

n
 o

f th
e p

ro
p
o
sed

 b
u
sin

ess co
m

b
in

atio
n
 are b

ased
 o

n
 cu

rren
t ex

p
ectatio

n
s th

at are su
b
ject to

 risk
s an

d
 u

n
certain

ties. A
 n

u
m

b
er o

f facto
rs, m

an
y
 o

f w
h
ich

 are o
u
tsid

e o
f th

e co
n
tro

l o
f S

ecu
rity

 M
atters an

d
 L

io
n
h
eart, co

u
ld

 cau
se actu

al resu
lts o

r o
u
tco

m
es to

 d
iffer m

aterially
 fro

m
 th

o
se in

d
icated

 b
y
 su

ch
 fo

rw
ard

-lo
o
k
in

g
 statem

en
ts. T

h
ese fo

rw
ard

-lo
o
k
in

g
 statem

en
ts are su

b
ject to

 a n
u
m

b
er o

f risk
s an

d
 u

n
certain

ties, in
clu

d
in

g
 (i) ch

an
g
es in

 d
o
m

estic an
d
 fo

reig
n
 b

u
sin

ess, m
ark

et, fin
an

cial, p
o
litical an

d
 leg

al co
n
d
itio

n
s; (ii) th

e in
ab

ility
 o

f th
e S

ecu
rity

 M
atters an

d
 L

io
n
h
eart to

 su
ccessfu

lly
 o

r tim
ely

 co
n
su

m
m

ate th
e p

ro
p
o
sed

 b
u
sin

ess co
m

b
in

atio
n
, in

clu
d
in

g
 th

e risk
 th

at an
y
 req

u
ired

 reg
u
lato

ry
 ap

p
ro

v
als are n

o
t o

b
tain

ed
, are d

elay
ed

 o
r are su

b
ject to

 u
n
an

ticip
ated

 co
n
d
itio

n
s th

at co
u
ld

 ad
v
ersely

 affect th
e co

m
b
in

ed
 co

m
p
an

y
 o

r th
e ex

p
ected

 b
en

efits o
f th

e p
ro

p
o
sed

 b
u
sin

ess co
m

b
in

atio
n
 o

r th
at th

e ap
p
ro

v
al o

f th
e sto

ck
h
o
ld

ers o
f L

io
n
h
eart o

r eq
u
ity

 h
o
ld

ers o
f S

ecu
rity

 M
atters is n

o
t o

b
tain

ed
; (iii) failu

re to
 realize th

e an
ticip

ated
 b

en
efits o

f th
e p

ro
p
o
sed

 b
u
sin

ess co
m

b
in

atio
n
; (iv

) S
ecu

rity
 M

atters' lim
ited

 o
p
eratin

g
 h

isto
ry

; (v
) S

ecu
rity

 M
atters'

ab
ility

 to
 g

ro
w

 an
d
 m

an
ag

e its g
ro

w
th

 effectiv
ely

; (v
i) S

ecu
rity

 M
atters' ab

ility
 to

 ex
ecu

te its b
u
sin

ess p
lan

; (v
ii) S

ecu
rity

 M
atters' estim

ates o
f th

e size o
f th

e m
ark

ets fo
r its p

ro
d
u
cts; (v

iii) th
e rate an

d
 d

eg
ree o

f m
ark

et accep
tan

ce o
f S

ecu
rity

 M
atters' p

ro
d
u
cts; (ix

) S
ecu

rity
 M

atters' ab
ility

 to
 id

en
tify

 an
d
 in

teg
rate acq

u
isitio

n
s; (x

) S
ecu

rity
 M

atters' fu
tu

re in
v
estm

en
ts in

 its tech
n
o
lo

g
y
 an

d
 o

p
eratio

n
s; (x

i) p
o
ten

tial litig
atio

n
 in

v
o
lv

in
g
 L

io
n
h
eart o

r S
ecu

rity
 M

atters o
r th

e v
alid

ity
 o

r en
fo

rceab
ility

 o
f S

ecu
rity

 M
atters' in

tellectu
al p

ro
p
erty

; (x
ii) risk

s relatin
g
 to

 th
e u

n
certain

ty
 o

f th
e p

ro
jected

 fin
an

cial in
fo

rm
atio

n
 w

ith
 resp

ect to
 S

ecu
rity

 M
atters; (x

iii) th
e effects o

f co
m

p
etitio

n
 o

n
 S

ecu
rity

 M
atters’ b

u
sin

ess; (x
iv

) d
ev

elo
p
m

en
ts an

d
 ch

an
g
es in

 law
s an

d
 reg

u
latio

n
s; (x

v
) th

e im
p
act o

f sig
n
ifican

t in
v
estig

ativ
e, reg

u
lato

ry
 o

r leg
al p

ro
ceed

in
g
s; (x

v
i) g

en
eral eco

n
o
m

ic an
d
 m

ark
et co

n
d
itio

n
s im

p
actin

g
 d

em
an

d
 fo

r S
ecu

rity
 M

atters' p
ro

d
u
cts an

d
 serv

ices; (x
v
ii) th

e am
o
u
n
t o

f red
em

p
tio

n
 req

u
ests m

ad
e b

y
 L

io
n
h
eart’s p

u
b
lic sto

ck
h
o
ld

ers; (x
v
iii) th

e am
o
u
n
t cash

 av
ailab

le fo
llo

w
in

g
 an

y
 red

em
p
tio

n
s b

y
 L

io
n
h
eart sto

ck
h
o
ld

ers; (x
ix

) th
e ab

ility
 to

 m
eet N

asd
aq

’s listin
g
 stan

d
ard

s fo
llo

w
in

g
 th

e co
n
su

m
m

atio
n
 o

f th
e p

ro
p
o
sed

 tran
sactio

n
; (x

x
) th

e ab
ility

 o
f L

io
n
h
eart o

r th
e co

m
b
in

ed
 co

m
p
an

y
 to

 issu
e eq

u
ity

 o
r eq

u
ity

-lin
k
ed

 secu
rities in

 co
n
n
ectio

n
 w

ith
 th

e p
ro

p
o
sed

 b
u
sin

ess co
m

b
in

atio
n
 o

r in
 th

e fu
tu

re; an
d
 (x

x
i) th

o
se facto

rs d
iscu

ssed
 in

 L
io

n
h
eart’s A

n
n
u
al R

ep
o
rt o

n
 F

o
rm

 1
0
-K

 fo
r th

e fiscal y
ear en

d
ed

 D
ecem

b
er 3

1
, 2

0
2
1
 , filed

 o
n
 A

p
ril 1

4
, 2

0
2
2
, u

n
d
er th

e h
ead

in
g
 “R

isk
 F

acto
rs,” an

d
 o

th
er d

o
cu

m
en

ts o
f L

io
n
h
eart filed

, o
r to

 b
e filed

, w
ith

 th
e S

ecu
rities an

d
 E

x
ch

an
g
e C

o
m

m
issio

n
 (“S

E
C

”). If an
y
 o

f th
ese risk

s m
aterialize o

r o
u
r assu

m
p
tio

n
s p

ro
v
e in

co
rrect, actu

al resu
lts co

u
ld

 d
iffer m

aterially
 fro

m
 th

e resu
lts im

p
lied

 b
y
 th

ese fo
rw

ard
-lo

o
k
in

g
 statem

en
ts. T

h
ere m

ay
 b

e ad
d
itio

n
al risk

s th
at n

eith
er L

io
n
h
eart n

o
r S

ecu
rity

 M
atters p

resen
tly

 k
n
o
w

 o
r

th
at L

io
n
h
eart an

d
 S

ecu
rity

 M
atters cu

rren
tly

 b
eliev

e are im
m

aterial th
at co

u
ld

 also
 cau

se actu
al resu

lts to
 d

iffer m
aterially

 fro
m

 th
o
se co

n
tain

ed
 in

 th
e fo

rw
ard

-lo
o
k
in

g
 statem

en
ts. In

 ad
d
itio

n
, fo

rw
ard

-lo
o
k
in

g
 statem

en
ts reflect L

io
n
h
eart’s an

d
 S

ecu
rity

 M
atters’ ex

p
ectatio

n
s, p

lan
s o

r fo
recasts o

r fu
tu

re ev
en

ts an
d
 v

iew
s as o

f th
e d

ate o
f th

is P
resen

tatio
n
. L

io
n
h
eart an

d
 S

ecu
rity

 M
atters an

ticip
ate th

at su
b
seq

u
en

t ev
en

ts an
d
 d

ev
elo

p
m

en
ts w

ill cau
se L

io
n
h
eart’s an

d
 S

ecu
rity

 M
atters’ assessm

en
ts to

 ch
an

g
e. Y

o
u
 are cau

tio
n
ed

 n
o
t to

 p
lace u

n
d
u
e relian

ce u
p
o
n
 an

y
 fo

rw
ard

-lo
o
k
in

g
 statem

en
ts, w

h
ich

 sp
eak

 o
n
ly

 as o
f th

e d
ate m

ad
e. S

ecu
rity

 M
atters an

d
 L

io
n
h
eart u

n
d
ertak

e n
o
 co

m
m
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h
e sy
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 w
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h
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y
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ith

in
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alu
e P

ro
p
o
sitio

n
 S
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stain
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n
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u
sin

esses can
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e m
o
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e b
u
sin
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at w

an
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 m
ak

e b
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o
ices fo

r th
eir co

m
p
an

y
 an

d
 th

e p
lan

et. S
M

X
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ses tech
n
o
lo

g
y
 d

esig
n
ed
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 b

u
sin

esses in
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 eco
sy
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at w
o
rk
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n
ited

 w
h
o
le, u

n
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ap
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le tech

n
o
lo

g
ies an

d
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er th
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S
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in
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ry

 ‘F
ro

m
 in

 th
e d

ark
 to

 in
fo
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ed

 in
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en
ce’ T

h
ere are m

o
m

en
ts th

e g
ro

u
n
d
 sh

ifts b
en

eath
 o

u
r feet. S

u
d
d
en

ly, th
e en

tire g
lo

b
al lan

d
scap

e ch
an

g
es, an

d
 b

u
sin

ess can
 n

o
 lo

n
g
er o

p
erate in

 th
e w

ay
 it d

id
 b

efo
re. T

o
d
ay, w

e are ex
p
erien

cin
g
 th

at ch
an

g
e. T

h
e w

o
rld
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em

an
d
in

g
 g

reater an
d
 g

reater tran
sp

aren
cy, efficien

cy
 an

d
 resilien

ce - a call to
 d

o
 th

in
g
s b

etter; a ch
allen

g
e lo

ad
ed

 w
ith

 so
 m

u
ch

 ex
citin

g
 p

o
ssib

ility. T
h
at is w

h
y
 S

M
X

 d
ecid

ed
 to

 fin
d
 a n

ew
 w

ay
 to

 u
n
lo

ck
 k

n
o
w

led
g
e –

 to
 h

elp
 co

u
n
ter th

e lack
 o

f tran
sp

aren
cy

 an
d
 create a sy

stem
 w

h
ere b

ad
 acto

rs h
av

e n
o
w

h
ere to

 h
id

e. W
ith

 ‘au
g
m

en
ted

 m
aterials,’ y

o
u
 can

 k
n
o
w

 th
e g

ran
u
lar d

etail o
f a m

aterial –
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ro
v
en

an
ce, its p

u
rity, its in

teg
rity. T

h
at w

ay, tran
sp

aren
cy

 can
 b

e b
u
ilt-in

, an
d
 in

d
u

stry
 can

 g
ain

 th
e in

tellig
en

ce it n
eed

s to
 w

o
rk

 in
 sm

arter an
d
 m

o
re p

ro
d
u
ctiv

e w
ay

s - lin
k
in

g
 p

arts o
f th

e v
alu

e ch
ain

 an
d
 en

ab
lin

g
 u

se, reu
se an

d
 reu

se ag
ain

 to
 realize th

e p
o
ten

tial o
f m
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stem

 d
esig

n
ed

 fo
r th
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1
 cen

tu
ry
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n
o
m
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 th

at is h
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h
ly

 in
n
o
v
ativ

e an
d
 can
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p
o
w
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u
sin
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 b

u
ild
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e real-w

o
rld

 circu
lar eco

n
o
m
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stem
 th

at can
 h
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an
g
e th

e w
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 w
e o
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erate fro

m
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e in
sid

e o
u
t. T

h
e sy

stem
 w

ith
in
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atters, an

d
 p

ro
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h
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ce o
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X
 m
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er an

d
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lo
ck
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ain

 p
latfo

rm
 is d

esig
n
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re th

at th
e d

ata is n
ev

er co
m

p
ro

m
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 o
r lo
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lin
g
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o
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rate an
d
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e m

aterial is recy
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 m
u
ltip

le tim
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n
h
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 d

ata flo
w

 an
d
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h
e S
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X
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ark

er en
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d
u
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d
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w

in
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creased
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aren
cy

 o
f m
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ed

 co
n
ten
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r g

reater g
ran

u
larity

 an
d
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g
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x
citin

g
 k

n
o
w
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g
e g

ath
erin

g
 p

o
ten
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h
e S

M
X
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esig
n
ed

 to
 en

ab
le easy

 d
ata g

ath
erin

g
 at an

y
 p

o
in

t w
ith

in
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p
p
ly

 ch
ain

, w
ith

o
u
t affectin

g
 th

e p
ro

d
u
ct o

r m
aterial, elim

in
ate b

lin
d
 sp

o
ts, an

d
 p

ro
v
id

e th
e co

m
p
lete p
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u
ltip

le ap
p
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n
 p

o
ssib
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M

X
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ark
er is u

n
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u
e an

d
 can

 b
e ap

p
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 to
 an

y
 m

aterial, p
ro

v
id

in
g
 access to

 a larg
e n

u
m

b
er o

f m
ark

ers an
d
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 w

ith
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reater p
o
ten

tial fo
r d
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s 1
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 p
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, b

y
 en

ab
lin

g
 a real-w

o
rld

 circu
lar eco

n
o
m

y. W
e can

 h
elp

 m
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 p
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e p
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 b
e th

e g
lo

b
al stan

d
ard

 &
 b

est p
ractice “ fo

r reco
rd

in
g
 &

 co
n
n
ectin

g
 all p
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 p
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W
h
at is th

e ‘C
ircu

lar E
co

n
o
m

y
’? T

h
e circu

lar eco
n
o
m

y
 is a n

ew
 w

ay
 o

f T
h
e circu

lar eco
n
o
m

y
 m

o
v
es aw

ay
 fro

m
 th

e trad
itio

n
al “tak

e- lo
o
k
in

g
 at th

e relatio
n
sh

ip
s b

etw
een

 m
ak

e- d
isp

o
se” eco

n
o
m

ic m
o
d
el to

 o
n
e th

at is reg
en

erativ
e b

y
 d

esig
n
, w

ith
 th

e g
o
al o

f retain
in

g
 as m

u
ch

 v
alu

e as p
o
ssib

le fro
m

 m
ark

ets, cu
sto

m
ers an

d
 n

atu
ral reso

u
rces. reso

u
rces, p

ro
d
u
cts, p

arts an
d
 m

aterials to
 create a sy

stem
 th

at allo
w

s fo
r lo

n
g
er life, o

p
tim

al reu
se, refu

rb
ish

m
en

t, rem
an

u
factu

rin
g
 an

d
 recy

clin
g
. C

o
m

p
an

ies w
h
o
 im

p
lem

en
t th

e circu
lar eco

n
o
m

y
 co

n
cen

trate o
n
 reth

in
k
in

g
 p

ro
d
u
cts an

d
 serv

ices u
sin

g
 p

rin
cip

les b
ased

 o
n
 M

o
v
e aw

ay
 fro

m
 d

u
rab

ility, ren
ew

ab
ility, reu

se, rep
air, rep

lacem
en

t, u
p
g
rad

es, th
e lin

ear eco
n
o
m

y
…

 refu
rb

ish
m

en
t an

d
 red

u
ced

 m
aterial u

se. B
y
 ap

p
ly

in
g
 th

ese p
rin

cip
les, co

m
p
an

ies can
 d

esig
n
 o

u
t w

aste, in
crease reso

u
rce p

ro
d
u
ctiv

ity
 an

d
 d

eco
u
p
le g

ro
w

th
 fro

m
 n

atu
ral reso

u
rce co

n
su

m
p
tio

n
. T

h
is is th

e b
ig

g
est o

p
p
o
rtu

n
ity

 to
 tran

sfo
rm

 p
ro

d
u
ctio

n
 an

d
 co

n
su

m
p
tio

n
 sin

ce th
e F

irst In
d
u
strial R

ev
o
lu

tio
n
 2

5
0
 y

ears ag
o
. B

y
 u

n
leash

in
g
 circu

lar in
n
o
v
atio

n
, w

e can
 b

o
o
st E

n
ab

le th
e th

e g
lo

b
al eco

n
o
m

y
’s resilien

ce, su
p
p
o
rt p

eo
p
le an

d
 C

ircu
lar E

co
n
o
m

y
…

 co
m

m
u
n
ities aro

u
n
d
 th

e w
o
rld

 an
d
 h

elp
 fu

lfil th
e P

aris A
g
reem

en
t an

d
 th

e U
N

 S
u
stain

ab
le D

ev
elo

p
m

en
t G

o
als. - W

o
rld

 B
u
sin

ess C
o
u
n
cil fo

r S
u
stain

ab
le D

ev
elo

p
m

en
t, C

E
O

 G
u
id

e to
 th

e C
ircu

lar E
co

n
o
m

y,2
0
1
7
 1
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p
rietary

 to
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ecu
rity

 M
atters, an

d
 p

ro
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 u
n

d
er F

ed
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S
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U
 an

d
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U
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 law
s an

d
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u
latio

n
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h
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C
ircu

lar clo
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 lo
o
p
 eco

n
o
m

y
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h
e co

re ch
allen

g
e o

f clim
ate ch

an
g
e an

d
 p

ro
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g
 th

e en
v
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n
m

en
t is n

o
t o

n
ly

 lim
ited

 to
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o
n
 em

issio
n
s o

r co
al, b

u
t ab

o
u
t reu

sin
g
 p

ro
d
u
cts ag

ain
, so
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e can
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u
ce th
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o
u
n
t o

f raw
 m

aterials w
e n

eed
. It is u

n
eco

n
o
m

ical an
d
 in
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t to
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se 1

0
0
%

 n
ew
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aterials in
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ery

 p
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d
u
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o
u
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u
factu

re. B
y
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in
g
 &

 recy
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g
 th

e m
aterials fro

m
 u

n
w

an
ted

 p
ro

d
u
cts at th

e en
d
 o

f th
eir lifecy

cle, it can
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e m
o
re efficien

t an
d
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n
o
m

ical fo
r th

e b
u
sin

ess an
d
 th

e in
d
u
stry

 as a w
h
o
le. 1
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p
rietary

 to
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d
 p
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n
d
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sical o
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T
o
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in
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p
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v
estm

en
t H
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h
 Im

p
act P

o
ten

tial fo
r P

o
sitiv

e C
h
an

g
e S

M
X

’s tech
n
o
lo

g
y
 is an

 en
ab

ler fo
r g

lo
b
al co

m
p
an

ies acro
ss v

ario
u
s in

d
u
stries to

 tran
sitio

n
 m

o
re su

ccessfu
lly

 to
 a su

stain
ab

le circu
lar eco

n
o
m

y. B
y
 ad

o
p
tin

g
 S

M
X

’s tech
n
o
lo

g
y, th

ey
 can

 b
e ab

le to
 tan

g
ib

ly
 m

easu
re an

d
 track

 th
e raw

 m
aterial fro

m
 o

rig
in

atio
n
, th

ro
u
g
h
 th

e su
p
p
ly

 ch
ain

 an
d
 at th

e en
d
 o

f life –
 w

h
ere th

e am
o
u
n
t o

f m
aterial recy

cled
/reu

sed
 fro

m
 th

at p
ro

d
u
ct item

 can
 b

e m
easu

red
 an

d
 as w

ell as th
e n

u
m

b
er o

f tim
es th

at sp
ecific m

aterial/item
 h

as b
een

 recy
cled

/reu
sed

. T
h
is g

iv
es b

ran
d
s/co

m
p
an

ies th
e o

p
tio

n
 an

d
 ab

ility
 to

 reco
rd

 th
is o

n
 S

M
X

’s d
ig

ital b
lo

ck
ch

ain
 p

latfo
rm

 to
 m

o
re accu

rately
 claim

 carb
o
n
 &

 p
lastic cred

its th
at are tan

g
ib

ly
 lin

k
ed

 to
 a p

h
y
sical recy

cled
 co

m
m

o
d
ity

 –
 p

o
ten

tially
 resu

ltin
g
 in

 a v
alu

ab
le trad

eab
le asset. T

h
e o

v
erall tran

sitio
n
 to

 th
e C

ircu
lar E

co
n
o
m

y, b
y
 in

cen
tiv

izin
g
 p

lay
ers alo

n
g
 th

e v
alu

e ch
ain

, can
 b

e m
ad

e b
y
 co

m
m

o
d
itizin

g
 an

d
 in
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g
 th

e v
alu

e o
f th

e recy
cled

 m
aterials - m

o
tiv

atin
g
 th

e circu
lar eco

n
o
m

y
 v

ia th
e fin

an
cial m

ark
ets. S

M
X

 b
eliev

es it is th
e o

n
ly

 tech
n
o
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g
y
 th

at h
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g
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ly
 d
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 a fu
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sp
aren
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 su
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lly. 1
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) o
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p
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 b
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n
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u
id
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r g
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u
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o
in
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p
p
ly
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 in

 so
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h
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