The definitions and interpretations commencing on page 8 of this Prospectus apply to the entire document, including this cover page, unless otherwise stated
or the context so requires. This Prospectus is a copy of a registered prospectus which, accompanied by the documents referred to under “Documents available for
inspection” as set out in paragraph 1 of Section 4 of this Prospectus, was filed with CIPC on 18 January 2024 and registered by the CIPC on 26 January 2024
and is issued in terms of the Companies Act and the Companies Regulations.

If you are in any doubt as to any action you should take in relation to this Prospectus, please consult your CSDP, banker, Broker, legal advisor, accountant or
other professional advisor immediately.

The release, publication or distribution of this Prospectus in certain jurisdictions may be restricted by law and therefore persons in any such jurisdictions into
which this Prospectus is released, published or distributed should inform themselves about and observe any such restrictions. Any failure to comply with the
applicable restrictions may constitute a violation of the securities laws of any such jurisdiction.

To the extent that the release, publication or distribution of this Prospectus in certain jurisdictions outside of South Africa may be restricted or prohibited
by the laws of such foreign jurisdiction, then this Prospectus is deemed to have been provided for information purposes only, and the Board and the MiX
Telematics Board does not accept any responsibility for any failure by the MiX Telematics Shareholders to inform themselves about, and to observe, any
applicable legal requirements in any relevant foreign jurisdiction.

POWERQFLEET

PowerFleet, Inc.

Incorporated in the State of Delaware, United States of America
(File number: 7272486)
Nasdagq share code: PWFL
Tel Aviv Stock Exchange share code: PWFL
JSE Share code: PWR  JSE Short name: Power ~ ISIN: US73931J1097
(“PowerFleet” or “Company”)

This Prospectus is prepared and issued in accordance with the Companies Act, the Companies Regulations and the JSE Listings Requirements for the purpose
of providing statutorily required information about the PowerFleet Group to MiX Telematics Shareholders following the implementation of the Scheme, the
termination of listing of all the MiX Telematics shares from the Main Board of the JSE pursuant to the Scheme and the simultaneous secondary inward listing
of the Company on the Main Board of the JSE as set out in this Prospectus and the Scheme Circular.

This Prospectus has been prepared on the assumption that:

e all the Scheme Conditions, as more fully contemplated in the Scheme Circular, (including, that the special and ordinary resolutions proposed in the
notice of the scheme meeting, will be passed at the Scheme Meeting) have been timeously fulfilled or waived (where capable of waiver), as the case
may be and that the Scheme will be implemented; and

e all the PowerFleet resolutions proposed in the Definitive Proxy Statement to be passed by PowerFleet Shareholders will be approved by PowerFleet
Shareholders.

MiX Telematics Shareholders are referred to the Scheme Circular and Definitive Proxy Statement which accompanies this Prospectus for information
regarding the Transaction. In this regard, a scheme of arrangement in terms of section 114 of the Companies Act has been proposed by the MiX Telematics
Board between MiX Telematics and MiX Telematics Shareholders. In the event of the Scheme Conditions being fulfilled or waived (to the extent permissible)
and the Scheme becoming effective, the Company, through Merger Sub, will, by operation of law, become the sole shareholder of MiX Telematics and MiX
Telematics Shareholders will, against surrender of their relevant documents of title (if applicable) in accordance with the provisions of the Scheme Circular,
become entitled to receive the Scheme Consideration in exchange for their Scheme Shares in accordance with the provisions of the Scheme Circular.

Upon implementation of the Scheme, the Scheme Shares will be delisted from the Main Board of the JSE. The PowerFleet Shares, including the PowerFleet
Shares to be issued to MiX Telematics Shareholders as the Scheme Consideration, will be listed on the Main Board of the JSE by way of a secondary inward
listing.

The issue of the Company’s shares to MiX Telematics Shareholders as the Scheme Consideration under the Scheme constitutes an offer to the public
in terms of section 95(1) (h) of the Companies Act. This Prospectus is therefore issued in terms of section 99(3) of the Companies Act. This Prospectus
is being issued, in terms of the Companies Act and Part C of Chapter 4 of the Companies Regulations.

MiX Telematics Shareholders are referred to the detail contained in the section titled “Important dates and times” on page 7 of this Prospectus, for important
dates and times applicable to the Transaction.

As at 30 September 2023:

e theauthorised share capital of the Company comprised:
— 75,000,000 shares of common stock, $0.01 par value per share;
— 150,000 shares of preferred stock, $0.01 par value per share;
e The issued share capital comprised:
— 37,212,304 shares of common stock, $0.01 par value per share;
—  60,182.266 shares of preferred stock, $0.01 par value per share;
— 1,485,111 treasury shares; and
e the paid-up share capital of the Company was USD233,811 thousand.



Pursuant to the implementation of the Transaction and based on the issued share capital of MiX Telematics and PowerFleet as at the Last Practicable Date,
it is expected that:

e the authorised share capital will be 175,000,000 shares of common stock, $0.01 par value per share;
e theissued share capital will be 107,923,479 shares of common stock, $0.01 par value per share;

e there will be no issued shares of preferred stock;

e there will be 1,496,247 treasury shares in issue; and

e the paid-up share capital of the Company will be USD465,595 thousand.

The Scheme Consideration Shares to be issued pursuant to the Scheme will rank pari passu with all other shares of common stock issued by PowerFleet.
There are no conversion or redemption provisions relating to any of the Scheme Consideration Shares to be issued pursuant to the Scheme. The Scheme
Consideration Shares will be issued in dematerialised form only. No certificated Scheme Consideration Shares will be issued. Any fractional interest in Scheme
Consideration Shares that may result from the Swap Ratio being applied to the number of PowerFleet Shares issued by PowerFleet pursuant to the Scheme
will be rounded down to the nearest whole number, resulting in issues of whole Scheme Consideration Shares, and cash in respect of any fractional entitlement
to a Scheme Consideration Share.

‘The issue of the Scheme Consideration Shares is, among other things, subject to the Scheme becoming unconditional. It should be noted that the PowerFleet
Listing is subject to the Company achieving a reasonable spread of shareholders acceptable to the JSE at the point of listing, being public shareholders
holding not less than 10% of the PowerFleet Shares in issue across all share registers on the JSE and at least 10% of the PowerFleet Shares on the JSE.
Confirmation of the shareholder spread will be provided to the JSE by no later than 48 hours prior to the PowerFleet Listing.

Based on the share registers of MiX Telematics and PowerFleet as at 30 November 2023, post implementation of the transaction, it is expected that 88.33%
of PowerFleet shares will be held by public shareholders across all the registers and 17.34% will be held by public shareholders on the SA register. It is not
expected there will be substantial changes to the composition of the combined share register. Based on the combined register as at the date of listing it is
expected that PowerFleet will meet the requisite shareholder spread as prescribed in terms of paragraphs 4.28(e) and 18.10 of the JSE Listings Requirements.

The JSE has approved the Company’s application for the listing by introduction of 107,923,479 PowerFleet Shares (excluding any options to PowerFleet Shares
that may mature prior to the PowerFleet Listing) in the “15101010 — Telecommunications Equipment” sub-sector and “151010 — Telecommunications”
sector of the JSE list with the abbreviated name “Power”, JSE share code “PWR” and ISIN US73931J1097 and LEI 2549007NKEFPYEH4MF81 which
trading in respect of the Scheme Consideration Shares to be issued in terms of the Scheme, will be with effect from the commencement of trade on
Tuesday, 26 March 2024.

Since the Scheme Consideration comprises PowerFleet Shares, holding the Scheme Consideration Shares involves certain risks. See the risk factors set out in
annexure 1 of this Prospectus.

The Directors, whose names are given in paragraph 2.1.5 on page 15 of this document, collectively and individually, accept full responsibility for the accuracy
of the information given in this Prospectus and certify that, to the best of their knowledge and belief, there are no facts that have been omitted which would
make any statement relating to PowerFleet false or misleading, and that all reasonable enquiries to ascertain such facts have been made and that this Prospectus
contains all information required by the law and the JSE Listings Requirements.

‘The MiX Telematics Board, whose members are identified in the Scheme Circular, collectively and individually, accept full responsibility for the accuracy of
the information given in this Prospectus (but only insofar as such information relates to MiX Telematics and only to the extent that they are required to accept
such responsibility in terms of the Companies Act and/or the JSE Listings Requirements) and certify that, to the best of their knowledge and belief, there are
no facts that have been omitted which would make any statement false or misleading, and that all reasonable enquiries to ascertain such facts have been made
and that the Prospectus contains all information required by law and the JSE Listings Requirements.

The corporate advisors, transaction sponsor, reporting accountants and auditors, tax advisors, Transfer Secretaries, company secretary, bankers, attorneys,
whose names appear under the “Corporate Information and Advisors” section of this Prospectus, have consented in writing to act in the capacities as stated and
to their names being included in this Prospectus. None of these parties have withdrawn any such consent prior to the publication of this Prospectus.

The CIPC takes no responsibility for the contents in the Prospectus, makes no representations as to the accuracy and completeness and expressly disclaims any
liability whatsoever for any loss howsoever arising from or in the reliance upon any part of the contents of this Prospectus.

An abridged version of this document will be published on SENS on Tuesday, 30 January 2024.

Date of issue: Tuesday, 30 January 2024
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This Prospectus is only available in English and copies of the registered Prospectus may be obtained between 09:00 and 16:30 from Tuesday, 30 January 2024 until
the Scheme Implementation Date at the office of the Company’s Sponsor, details of which appear in the “Corporate Information and Advisors” section on page 1. The
Prospectus will also be available on the Companys website at https:/fwww.ir.powerfleet.com.
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Capitalised terms used in this Prospectus have been defined on page 8 of this Prospectus.
DISCLAIMER

Notwithstanding that this document constitutes a prospectus for purposes of the Companies Act, it is not an offer to the general
public to subscribe for PowerFleet Shares and only constitutes an offer to the MiX Telematics Shareholders to participate in
the Scheme and does not constitute an offer or invitation or solicitation of an offer to subscribe for securities of the Company
in any jurisdiction in which such an offer or invitation would be unlawful, or which would otherwise require the Company
and/or MiX Telematics to change the material terms or conditions of the Transaction in any way, to submit to any additional
filing to, or to perform any additional action in relation to, any governmental, regulatory or legal authority, and is only
addressed to persons to whom it may lawfully be made.

The release, publication or distribution of this Prospectus in jurisdictions other than South Africa may be restricted by law
and therefore persons who are subject to the laws of any jurisdiction other than South Africa into which this Prospectus is
released, published or distributed should inform themselves about and observe any such restrictions. No action has been taken
or will be taken to permit the possession or distribution of this Prospectus (or any other offering or publicity materials relating
to the Transaction) in any jurisdiction where action for that purpose may be required or doing so is restricted or prohibited
by law. Accordingly, neither this Prospectus, nor any advertisement, nor any other offering material, may be distributed or
published except under circumstances that will comply with any applicable laws and regulations. Persons into whose possession
this Prospectus comes should inform themselves about and observe any such restrictions. Any failure to comply with the
applicable restrictions may constitute a violation of the securities laws of any such jurisdiction. To the fullest extent permitted
by applicable law, the Company disclaims any responsibility or liability for the violation of such requirements by any person.

It is the responsibility of the person (including, without limitation, nominees, agents and trustees for such persons) wishing
to receive this Prospectus and/or participate in the Transaction, or a component thereof, to satisfy themselves as to the full
observance of the applicable laws of any relevant territory, including obtaining any requisite governmental or other consents,
observing any other requirements or formalities and paying any issue, transfer or other taxes due in such territories. Any MiX
Telematics Shareholder who is in doubt about their position, including and without limitation their tax status, should consult
an appropriate professional advisor in the relevant jurisdiction without delay.

MiX Telematics Shareholders are advised to read this Prospectus and the Scheme Circular and Definitive Proxy Statement,
which contain the terms and conditions of the Transaction, with care and in full. Any decision to participate in the Scheme
and/or other matters dealt with in this Prospectus and the Scheme Circular, should be made only on the basis of such information.

FORWARD-LOOKING STATEMENTS

This Prospectus contains statements about the Company, Merger Sub and MiX Telematics that are or may be forward-looking
statements. All statements, other than statements of historical fact are, or may be deemed to be, forward-looking statements,
including, without limitation, those concerning: strategy; the economic outlook for the industry; production; cash costs
and other operating results; growth prospects and outlook for operations, individually or in aggregate; liquidity and capital
resources and expenditure, and the outcome and consequences of any pending litigation proceedings. These forward-looking
statements are not based on historical facts, but rather reflect current expectations concerning future results and events and
generally may be identified by the use of forward-looking words or phrases such as “believe”, “aim”, “expect’, “anticipate”,
“intend’, “foresec”, “forecast”, “likely”, “should”, “planned”, “may”, “estimated’, “potential” or similar words and phrases.

Examples of forward-looking statements include statements regarding a future financial position or future profits, cash flows,
corporate strategy, anticipated levels of growth, estimates of capital expenditures, acquisition strategy, expansion prospects or
future capital expenditure levels and other economic factors, such as, inter alia, interest rates.

By their nature, forward-looking statements involve risks and uncertainties because they relate to events and depend on
circumstances that may or may not occur in the future. The Company, Merger Sub and MiX Telematics caution that forward-
looking statements are not guarantees of future performance. Actual results, financial and operating conditions, liquidity and
the developments within the industry in which the Company, Merger Sub and MiX Telematics operate may differ materially
from those made in, or suggested by, the forward-looking statements contained in this Prospectus.

All these forward-looking statements are based on estimates and assumptions, as regards the Company, Merger Sub and
MiX Telematics, all of which, although the Company, Merger Sub and MiX Telematics believe them to be reasonable, are
inherently uncertain. Such estimates, assumptions or statements may not eventuate. Factors which may cause the actual
results, performance or achievements to be materially different from any future results, performance or achievements expressed
or implied in those statements or assumptions include other matters not yet known to the Company, Merger Sub and MiX
Telematics or not currently considered material by the Company, Merger Sub and MiX Telematics.



Investors should keep in mind that any forward-looking statement made in this Prospectus or elsewhere is applicable only at
the date on which such forward-looking statement is made. New factors that could cause the business of the Company, Merger
Sub and MiX Telematics not to develop as expected may emerge from time to time and it is not possible to predict all of them.
The extent to which any factor or combination of factors may cause actual results to differ materially from those contained in
any forward-looking statement are not known. None of the Company, Merger Sub and MiX Telematics have a duty to, nor do
they intend to, update or revise the forward-looking statements contained in this Prospectus after the date of this Prospectus,
except as may be required by law.

No forward-looking statement has been audited, reviewed or reported on by the Independent Registered Public Accounting
Firm, the Registered Auditor or the reporting accountant.

FOREIGN MIX TELEMATICS SHAREHOLDERS

This Prospectus is governed by, and will be construed and implemented in accordance with, the laws of South Africa and will
be subject to the exclusive jurisdiction of the South African courts. Accordingly, the Transaction is subject to applicable South
African laws and regulations, including the Exchange Control Regulations. These South African laws may be different from
the laws applicable in other jurisdictions. Certain MiX Telematics Shareholders who are resident in foreign jurisdictions may
be prohibited from participating in the Transaction, or any component thereof, and should consult and obtain advice from a
professional advisor in the relevant jurisdiction without delay.

No action has been taken by the Company, Merger Sub and MiX Telematics to obtain any approval, authorisation or
exemption to permit the transfer of MiX Telematics Shares and/or MiX Telematics ADSs, or the possession or distribution of
this Prospectus (or any other publicly available documents relating to the Scheme and the MiX Telematics Shares and/or MiX
Telematics ADSs), in any jurisdiction other than South Africa and the United States.

All MiX Telematics Shareholders who are resident or whose registered addresses are in any country other than in the Common
Monetary Area will be deemed to be Foreign Shareholders who cannot receive the PowerFleet Shares unless such MiX
Telematics Shareholders provide the Transfer Secretaries with proof, satisfactory to the MiX Telematics Board, that such Foreign
Shareholders are entitled to receive the PowerFleet Shares. MiX Telematics Shareholders’ CSDDPs or Brokers, as applicable, will
be responsible for informing the Transfer Secretaries of any MiX Telematics Shares held by a Foreign Shareholder and the
Transfer Secretaries will be responsible for determining which Certificated Shareholders are Foreign Shareholders.

MiX Telematics, in consultation with the Company, reserves the right, but shall not be obliged, to treat as invalid any person’s
participation in the Scheme which appears to MiX Telematics or its agents that, if it is effected, it will involve a breach of
the securities laws or regulations of any jurisdiction, or if MiX Telematics believes (in its discretion) or its agents believe that
the same may violate applicable legal or regulatory requirements, or if MiX Telematics believes (in its discretion) that it is
prohibited or unduly onerous or impractical to issue, distribute or transfer the MiX Telematics Shares to, or for the benefit of,
any person in terms of the Transaction.

In respect of Foreign Excluded Shareholders who do not provide proof that they are entitled to receive PowerFleet Shares, MiX
Telematics shall be entitled (in its discretion) to do all things necessary or desirable to ensure compliance with applicable laws
and/or regulations including selling or repurchasing MiX Telematics Shares held by any such Foreign Excluded Sharcholders.
The cash proceeds (after deduction of any costs and taxes) from any such sale or repurchase will be repatriated to the relevant
Foreign Excluded Shareholders.

ADS HOLDERS

ADS Holders are advised to refer to the “Important Information”, “ Foreign Shareholders”, “ADS Holders” section of the Scheme
Circular for further information on how to proceed.

PROSPECTUS COMPLIES WITH THE COMPANIES ACT

This Prospectus complies with section 100 of the Companies Act and Parts B and C of Chapter 4 of the Companies Regulations.
The written consents of the experts and advisors set out in the section titled “Corporate information and advisors” on page 1
of this Prospectus have been attached to the copy of the Prospectus filed with CIPC. Each of the aforementioned experts and
advisors have consented to the use of any statement made by them in this Prospectus and/or the use of their names in this
Prospectus, as the case may be, and have not withdrawn such consents as at the date of this Prospectus. The number of each
applicable regulation of the Companies Regulations is given in square brackets after appropriate headings or sub-headings of
this Prospectus and marked “reg”.

It is important to note that the registration of this Prospectus by CIPC does not indicate any support or qualify the potential
investment as a good investment opportunity. Registration of this Prospectus by CIPC merely indicates the compliance of this
Prospectus to the minimum requirements set out in the Companies Act and the Companies Regulations.



OBTAINING COPIES OF THIS PROSPECTUS

Copies of this Prospectus and the Scheme Circular may be obtained between 09:00 and 16:30 from Tuesday, 30 January 2024
until the Scheme Implementation Date at the Company’s Sponsor’s offices, the details of which appear in the section titled
“Corporate information and advisors” on page 1 of this Prospectus.

To the extent that physical copies of this Prospectus and the Scheme Circular cannot be obtained at the Company’s Sponsor’s
offices for any reason, electronic copies of this Prospectus are also available for download on the Company’s website at
heeps:/ Iwww.powerfleet.com/.

DATE OF INFORMATION PROVIDED

Unless the context clearly indicates otherwise, all information provided in this Prospectus is provided as at the
Last Practicable Date.



The timetable below lists certain expected key dates for the Transaction. MiX Telematics Shareholders are, however, cautioned

that the dates below are not certain and are subject to change.

2024

Notice record date to determine which MiX Telematics Shareholders and ADS Holders are
entitled to receive this Prospectus

Publication of the Prospectus, the Scheme Circular and Definitive Proxy Statement distributed

to MiX Telematics Shareholders on

Announcement relating to the issue of the Prospectus released on SENS on
Announcement relating to abridged Prospectus published on SENS on
Announcement relating to the issue of the Prospectus released in the press on
Announcement relating to abridged Prospectus published in the press on
Finalisation date expected to be on

Finalisation announcement expected to be published on SENS by 11:00 on
Finalisation announcement expected to be published in the press on

Last day to trade in MiX Telematics Shares in order to be eligible to receive the Scheme
Consideration

Expected suspension of listing of MiX Telematics Shares from the Main Board of the JSE at
commencement of trading on

PowerFleet Shares expected to be listed on the JSE from the commencement of trade (09:00)
on

Announcement released on SENS in respect of any cash payment applicable to any fractional
entitlement to a Scheme Consideration Share by 11:00

Expected Scheme record date
PowerFleet Shares expected to be issued to Scheme Participants on

Termination of listing of the MiX Telematics Shares on the JSE expected on

Friday, 19 January

Tuesday, 30 January
Tuesday, 30 January
Tuesday, 30 January
Wednesday, 31 January
Wednesday, 31 January
Friday, 15 March
Friday, 15 March
Monday, 18 March

Monday, 25 March

Tuesday, 26 March

Tuesday, 26 March

Wednesday, 27 March
Thursday, 28 March
Tuesday, 2 April
Wednesday, 3 April

Notes:

(a) All dates and times are subject to change by MiX Telematics or PowerFleet (subject to the approval of the Nasdagq, JSE, TRP and CIPC, if required).

(b) The dates have been determined based on certain assumptions regarding the dates by which certain shareholder and regulatory approvals including, but
not limited to, that of the Nasdaq will be obtained. MiX Telematics Shareholders will be notified of any amendments to these Important Dates and Times

on SENS and in the South African press.

(c) All dates and times indicated above are South African standard dates and times.

(d) No dematerialisation or rematerialisation of MiX Telematics Shares may take place on or after Monday, 25 March 2024.

(e) No removals between the MiX Telematics ADS register administered by BNYM and the MiX Telematics share register administered by the MiX
Telematics” South African transfer secretaries, Computershare Investor Services Proprietary Limited, shall be permitted after Monday, 25 March 2024.

(f) No removals between the PowerFleet share register maintained in South Africa by the Transfer Secretaries and the PowerFleet registers maintained for

trading on Nasdaq and TASE shall be permitted from Tuesday, 26 March 2024 until Wednesday, 3 April 2024.



In this Prospectus, unless otherwise stated or clearly indicated by the context, the words in the first column have the meanings

stated opposite them in the second column, words in the singular include the plural and vice versa, words importing one gender

include the other genders and references to a natural person include references to a juristic person and vice versa.

“2018 Incentive Plan”

“ADS”

“ADS Holder”

“ADS Program”

“AloT”

“Certificate of Incorporation”

“Audit Committee”

“Board” or “Directors”

“BNYM” or “depositary”

“Broker”

“Business Day”

“By-Laws”

“CEO”

«CIPC»

“Common Monetary Area”

“Companies Act”

“Companies Regulations”

“Company” or “PowerFleet”

“Compensation Committee”

“CSDP”

the PowerFleet 2018 Incentive Plan, as amended;

an American Depositary Share, each representing ordinary shares deposited with
the depositary pursuant to the deposit agreement, at a ratio of 25 ordinary shares to
one American Depositary Share, which are listed and traded on the NYSE;

a registered holder of ADSs, including any person holding a security entitlement in
ADS:s in a securities account with a broker or other securities intermediary;

the American Depository Share Program of MiX Telematics governed by the deposit
agreement;

Artificial Intelligence-of-Things;

the Company’s amended and restated certificate of incorporation, relevant extracts
of which are set out in annexure 7 to this Prospectus;

the Company’s audit committee;

the board of directors of the Company and “Director” means any member of the
Board, as the context so requires;

The Bank of New York Mellon which acts as the depositary in respect of the ADS
Program;

any person registered as a “broking member (equities)” in terms of the rules of the
JSE and in accordance with the provisions of the FMA, as amended from time
to time;

any day other than a Saturday, Sunday or official public holiday in South Africa and
in New York, United States and in the event that a day referred to in terms of this
Prospectus falls on a day which is not a business day, the relevant date will be
extended to the next succeeding business day;

the Company’s amended and restated by-laws, relevant extracts of which are set out
in annexure 7 to this Prospectus;

the chief executive officer of the Company, being Steve Towe as at the Last
Practicable Date;

the Companies and Intellectual Property Commission, established pursuant to
section 185 of the Companies Act, or its successor body;

the Common Monetary Area consisting of South Africa, Namibia and the
Kingdoms of Lesotho and eSwatini;

the Companies Act, 71 of 2008, as amended;

the Companies Regulations, 2011, made in terms of sections 120 and 223 of the
Companies Act, as amended;

PowerFleet, Inc, file number 7272486, a company incorporated in the State of
Delaware, United States of America, full details of which are set out in the “Corporate
Information and Advisors” section of this Prospectus;

the Company’s compensation committee;

means a central securities depositary participant, being a “participant” as defined in

the FMA;



“Definitive Proxy Statement”

“Exchange Control Regulations”

“Finalisation Date”

“FinSurv”
“FMA”

“Foreign Shareholder”

“Foreign Excluded Shareholders”

“Implementation Agreement”

“Income Tax Act”

“Independent Registered Public
Accounting Firm”

“ISIN”
“JSE”

“JSE Listings Requirements”

“King Code”

“Last Practicable Date”

“MergeCo”

the definitive joint proxy statement of MiX Telematics and PowerFleet filed pursuant
to the U.S. Exchange Act, with respect to (x) the shareholder meeting at which MiX
Telematics Shareholders will be asked to vote on the Transaction and (y) the
stockholder meeting at which PowerFleet Shareholders will be asked to vote on certain
matters in connection with the Transaction filed with the SEC on 24 January 2024,
including any amendments or supplements thereto and any documents incorporated
by reference therein, a copy of which can be accessed free of charge on the SEC’s
website at https://www.sec.gov/edgar/browse/?CIK=1576914 and https://www.sec.
gov/edgar/browse/?CIK=1774170, respectively;

the Exchange Control Regulations, 1961 promulgated in terms of the Currency
and Exchanges Act 9 of 1933 of South Africa, as amended and all directives and
rulings issued thereunder;

the date on which the “finalisation information” (as contemplated by the JSE
Listings Requirements) is published in an announcement to be released on SENS,
which date shall be the date on which all of the Scheme Conditions have been
fulfilled, or waived, or such other date as the JSE may direct, which is expected to
take place on Friday, 15 March 2024;

the Financial Surveillance Department of the SARB;
the South African Financial Markets Act, 19 of 2012 as amended;

a MiX Telematics shareholder who has a registered address outside of South Africa,
or who is resident, domiciled or located in, or who is a citizen of, a country other
than South Africa;

any Foreign Shareholders to whom the transfer of PowerFleet Shares would or may
infringe the laws of their jurisdiction, or would require PowerFleet to comply with
any governmental or other consent or other registration, filing or other formality
with which PowerFleet and/or MiX Telematics, as the case may be, have not
complied;

the written agreement titled “/mplementation Agreement” entered into between MiX
Telematics, Merger Sub and PowerFleet on the signature date, which agreement,
inter alia, sets out the said parties’ respective rights to give effect to the Merger and
obligations under, and in respect of, the Scheme, the salient features of which are
set out in the Scheme Circular;

the South African Income Tax Act, 58 of 1962 as amended;

Ernst & Young LLP, further details of which are set out in the “Corporate Information
and Advisors section™,

international securities identification number;

the exchange operated by the JSE Limited (Registration number: 2005/022939/06),
a public company duly incorporated in South Africa, and licensed to operate as an
exchange under the FMA;

the listings requirements published by the JSE from time to time;

the Code of Corporate Practices and Conduct as set out in the King Report on
Corporate Governance for South Africa, 2016;

Monday, 8 January 2024, being the last practicable date prior to the finalisation of
this Prospectus;

comprising the PowerFleet Group and the MiX Telematics Group post the
implementation of the Transaction;



“Merger”

“Merger Sub”

“MiX Delisting”

“MiX Telematics”

“MiX Telematics Board”

“MiX Telematics Group”

“MiX Telematics Share”

“MiX Telematics Shareholders”
“Nasdaq”

“Nominating Committee”
“Non-residents”

“NYSE”

“Outside Date”

“Pointer Israel”

“PowerFleet Group”

“PowerFleet Listing”

“PowerFleet Shares”
“Prospectus”

“Rand” and “R”

“SA” or “South Africa”
“SaaS”

“SARB”

“Scheme”
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the proposed merger of MiX Telematics and PowerFleet to be effected by way of the
acquisition by Merger Sub of the entire issued share capital of MiX Telematics
(excluding any treasury shares and shares held by dissenting shareholders) pursuant
to the Scheme;

Main Street 2000 Proprietary Limited (Registration number: 2023/973516/07), a
private company duly incorporated in South Africa, a wholly-owned subsidiary of
PowerFleet;

the termination of the listing of all the MiX Telematics Shares from the Main Board
of the JSE pursuant to the Scheme becoming operative, which is expected to take

place on Wednesday, 3 April 2024;

MiX Telematics Limited (Registration number: 1995/013858/06), a public
company duly incorporated in South Africa, the issued ordinary shares of which are
listed on the main board of the JSE;

the board of directors of MiX Telematics as at the Last Practicable Date;
MiX Telematics and its subsidiaries;

an ordinary share of no par value in the share capital of MiX Telematics;
the registered holders of a MiX Telematics Share;

the Nasdaq Global Market;

the Company’s nominating committee;

persons not resident in South Africa;

the New York Stock Exchange;

31 March 2024 or such other date as may be agreed upon by MiX Telematics and
PowerFleet (with the consent of the TRP if required);

Pointer Telocation Ltd, registration number 52-004147-6, a company limited by
shares formed under the laws of the State of Israel, being a wholly owned subsidiary
of PowerFleet Israel Ltd., itself a wholly-owned subsidiary of the Company;

the Company and its subsidiaries, for the avoidance of doubt, including the MiX
Telematics Group;

the secondary inward listing of the entire issued share capital of PowerFleet (which
includes the Scheme Consideration Shares) on the Main Board of the JSE, which
date is expected to be at the commencement of trade on Tuesday, 26 March 2024;

the common stock, par value $0.01 per share, of the Company;
this entire document and all the annexures to it;

the South African rand, the lawful currency of South Africa;
the Republic of South Africa;

software as a service;

the South African Reserve Bank;

the scheme of arrangement in terms of section 114(1)(c) as read with section 115
of the Companies Act between MiX Telematics and MiX Telematics Shareholders,
and having PowerFleet and Merger Sub as parties to the Implementation Agreement,
that shall be proposed by the MiX Telematics board and, subject to the fulfilment
or, if applicable, waiver of the Scheme Conditions, implemented in accordance
with the Implementation Agreement;



“Scheme Circular”

“Scheme Conditions” or
“Conditions Precedent”

“Scheme Consideration”

“Scheme Consideration Shares”

“Scheme Implementation Date”

“Scheme LDT”

“Scheme Meeting”

“Scheme Participants”

“Scheme Record Date”

“Scheme Shares”

(‘SEC”
“SENS”

“Series A Directors”

“Series A Preferred Stock”

“South Africa”

“Swap Ratio”

the combined circular to be sent by MiX Telematics to MiX Telematics Shareholders
in which, amongst other things, MiX Telematics will propose the Scheme and
convene the Scheme Meeting to consider the scheme resolutions and which will
contain all information relating to the Scheme, MiX Telematics and PowerFleet
that is required by the Companies Act and/or the JSE Listings Requirements;

the suspensive conditions to the Scheme set out in the Scheme Circular and
“Scheme Condition” means any one of them as the context may require;

the consideration payable to Scheme Participants for their Scheme Shares, being
the Scheme Consideration Shares and any cash payments in respect of fractional
entitlements to the Scheme Consideration Shares, which consideration shall be
settled upon implementation of the Scheme;

the number of PowerFleet Shares to be issued as consideration to Scheme
Participants for every 1 Scheme Share held by a Scheme Participant as at the Scheme
Record Date; based on the Swap Ratio;

the date on which the Scheme becomes operative and is implemented in accordance
with its terms and on which date Scheme Participants will receive the Scheme
Consideration, which is expected to be the 1* (first) business day following the
Scheme Record Date, which date is expected to be Tuesday, 2 April 2024, or such
other day as may be approved by the TRP and JSE, to the extent applicable;

the last day to trade in MiX Telematics Shares on the JSE in order to be recorded on
the share register to participate in the Scheme, being three Business Days prior to
the Scheme Record Date and not less than five Business Days after the Finalisation
Date (or such other date as the JSE may direct);

a scheme meeting of the MiX Telematics Shareholders which shall be convened at
2:30 p.m. on Wednesday, 28 February 2024 to consider and, if deemed fit, approve
(with or without modification), amongst other things, the Scheme resolutions
together with any reconvened general meeting/s held as a result of the adjournment
or postponement of that general meeting;

all persons who are recorded in the securities register as the holders of MiX
Telematics Shares on the Scheme Record Date, excluding any dissenting shareholders
and those MiX Telematics Shares that are classified as treasury shares, and who will
be entitled to receive the Scheme Consideration;

the date on and time by which MiX Telematics Shareholders must be recorded as
such in the securities register in order to be eligible to receive the Scheme
Consideration, being the close of business on the first Friday following the Scheme
LDT (or such other date as the JSE may direct);

collectively, all of the issued MiX Telematics Shares held by Scheme Participants
including the ordinary shares represented by the ADSs, as at the Scheme Record
Date;

the U.S. Securities and Exchange Commission;
the Stock Exchange News Service of the JSE;

the directors elected to the Board by the holders of at least a majority of the
outstanding shares of Series A Preferred Stock, voting as a separate class who will
resign from the Board following the redemption of the Series A Preferred Stock;

the Company’s Series A convertible preferred stock with a par value $0.01 per
preferred share to be redeemed prior to or simultaneously with the implementation
of the Scheme;

the Republic of South Africa;
0.12762 PowerFleet Shares for every 1 Scheme Share;
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“Takeover Regulation Panel” or “TRP” the Takeover Regulation Panel, established in terms of section 196 of the
Companies Act;

“Regulations” Chapter 5 of the Regulations to the Companies Act, 2011, published in terms of
the Companies Act;

“Tel Aviv Stock Exchange” the exchange operated by the Tel Aviv Stock Exchange, a public company duly
incorporated in Israel, regulated by the Securities Law, and is under the direct
supervision of the Israel Securities Authority;

“Transaction” the proposed Merger, the MiX Delisting and the PowerFleet Listing;
“USA” or “United States” or “U.S.” the United States of America;

“USD” or “$” the lawful currency of the United States;

“U.S. Exchange Act” the U.S. Securities Exchange Act of 1934, as amended;

“U.S. Securities Act” the United States Securities Act of 1933, as amended;

“VAT” Value Added Tax levied in terms of the VAT Act; and

“VAT Act” Value Added Tax Act, 1991, as amended.
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This is a summary of the Transaction and is not comprehensive. For a more detailed understanding of the Transaction
and the Company, you should read the entire Prospectus and the Scheme Circular and Definitive Proxy Statement.

In the firm intention announcement published on SENS on 10 October 2023, MiX Telematics Shareholders were advised
that the Company, MiX Telematics and Merger Sub had concluded an Implementation Agreement to give effect to a proposed
Merger and which would, if approved by MiX Telematics Shareholders, be implemented by way of a Scheme.

Pursuant to the Scheme, if implemented, the Company (viz Merger Sub) will acquire all of MiX Telematics Shares owned
by MiX Telematics Shareholders, excluding treasury shares and any shares held by dissenting shareholders, in exchange for
0.12762 newly issued PowerFleet Shares per Scheme Share and, if applicable, cash in respect of any fractional entitlement to
a Scheme Consideration Share.

The implementation of the Scheme will result in the listing of the MiX Telematics Shares on the Main Board of the JSE being
terminated, the MiX ADSs being delisted from the NYSE and the termination of MiX Telematics’ ADS Program in accordance
with the terms of the deposit agreement.

Conditional on the implementation of the Scheme, PowerFleet Shares (including the Scheme Consideration Shares) will be
listed on the Main Board of the JSE by way of a secondary inward listing.

Immediately post implementation of the Merger, erstwhile MiX Telematics Shareholders will hold ¢.65.5% of the share capital
of the PowerFleet Group.

The implementation of the Scheme is subject to the fulfilment or waiver, as the case may be, of the Scheme Conditions. If the
Scheme Conditions are not fulfilled or waived, as the case may be, on or before the Outside Date, the Scheme will not become
operative and will not be implemented. In such event, MiX Telematics Shareholders and ADS Holders will not receive the
Scheme Consideration and will continue to hold their MiX Telematics Shares and ADSs respectively. Any exercise of appraisal
rights by MiX Telematics Shareholders will not be effective. Consequently, MiX Telematics will in such circumstances continue
to be the holding company of the MiX Telematics Group and will remain a publicly traded company with MiX Telematics
Shares listed on the Main Board of the JSE and ADSs listed on the NYSE and the listing of PowerFleet Shares on the JSE will
not take place.

The issue of PowerFleet Shares as settlement of the Scheme Consideration constitutes an “offer to the public”, in terms of
section 95(1)(h) of the Companies Act. Accordingly, this Prospectus is therefore issued in terms of section 99(2) of the
Companies Act which accompanies the Scheme Circular. MiX Telematics shareholders should review this Prospectus (together
with the Scheme Circular) in order to make an informed assessment on the Scheme.

The Scheme Circular is not an offer to sell securities and it is not soliciting an offer to buy securities in any jurisdiction where
the offer or sale is not permitted. Investors and MiX Telematics Shareholders are urged to read the Definitive Proxy Statement,
as well as other documents filed with the SEC, because they will contain important information. Copies of all documents filed
with the SEC regarding the Transaction and documents incorporated by reference may be obtained at the SEC’s website at
hteps://www.sec.gov.
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This section provides an overview of the main business of the Company, its future prospects and its performance.

1.

14

NAME, ADDRESS AND INCORPORATION

1.1

1.2

1.3

1.4

PowerFleet, Inc., file number 7272486, was registered and incorporated in the State of Delaware, United States
of America on 21 February 2019 (its predecessor, I.D. Systems, Inc. (“I.D. Systems”), was incorporated in the
State of Delaware on 24 August 1993) and is listed on the Nasdaq and also maintains a secondary listing on the
Tel Aviv Stock Exchange. The Company has maintained its listing on the Nasdaq since June 1999 and its listing
on the Tel Aviv Stock Exchange since October 2019. PowerFleet’s financial year end is 31 December. Following
the Company’s merger with I.D. Systems, the Company became the successor issuer on the Nasdaq and for
U.S. securities law purposes. I.D. Systems became a public company under Delaware law and a publicly traded
company pursuant to U.S. securities law in 1999. For further information on the Company’s history and the
merger with I.D. Systems refer to paragraph 3 on page 25 of this Prospectus.

The address of the Company’s registered office is set out in the “Corporate Information and Advisors” section on
page 1 of this Prospectus. Prior to the implementation of the Transaction, the Company’s primary operations
in South Africa were conducted through Pointer SA Proprietary Limited and following the implementation
of the Transaction, the Company’s primary operations in South Africa will also include MiX Telematics.
The Company’s primary place of carrying on business in South Africa following the implementation of the
Transaction will be the MiX Telematics registered address set out in the “Corporate Information and Advisors”
section of this Prospectus.

The Company will, following implementation of the Scheme, be the sole shareholder of MiX Telematics (through
Merger Sub) and will have its shares listed on the Main Board of the JSE by way of a secondary inward listing.
The registered address of MiX Telematics is set out in the “Corporate Information and Advisors” section of this
Prospectus.

The details of the subsidiaries of the Company are set out in annexure 4 to this Prospectus and the PowerFleet
Group structure is set out in annexure 2 to this Prospectus, including a simplified holding structure of the
combined PowerFleet Group following the implementation of the Transaction.

DIRECTORS, OTHER OFFICE HOLDERS, OR MATERIAL THIRD PARTIES

2.1

Directors and prescribed officers of the Company and the Company’s material subsidiaries

2.1.1  As at the date of implementation of the Transaction, the PowerFleet Board will comprise of four
Directors. The curriculum vitae and details of the current and past directorships and partnerships of
each Director are set out in annexure 3 to this Prospectus.

2.1.2 Up to the date of the PowerFleet Listing on the JSE, the Board of PowerFleet will be as set out on pages 8
— 18 of the definitive proxy statement filed with the SEC and accessible on https:/ir.powerfleet.com/
financials/all-sec-filings/content/0001493152-23-022002/0001493152-23-022002.pdf, where their
qualifications and other details can be obtained. The directors can be reached at the headquarters of
the Company, being 123 Tice Boulevard, Woodcliff Lake, New Jersey, 07677. Other than Steve Towe
(British), Elchanan Maoz (Israeli) and Medhini Srinivasan (Indian), each of Anders Bjork, Michael
Brodsky, Michael Casey and Charles Frumberg are American. Charles Frumberg, while a member of the
PowerFleet Board as at the Last Practicable Date, was unable to review the Prospectus prior to issuance
and this Prospectus is being issued without his knowledge as contemplated in section 104(3)(e) of the
Companies Act.

2.1.3  Following the implementation of the Transaction, the Board of the Company will be comprised of:
(i) two Directors designated by the PowerFleet Board, which will be Michael Brodsky, the current
chairman of the PowerFleet Board (who will continue to serve as chairman of the Company following
implementation of the Transaction), and Steve Towe, the current PowerFleet CEO, (ii) two directors
designated by the MiX Telematics Board, being Ian Jacobs, the current chairperson of the MiX Telematics
Board, and Michael McConnell, and (iii) up to two additional directors to be mutually agreed upon
by PowerFleet and MiX Telematics, each of which must be “independent” within the meaning of the
corporate governance standards of Nasdaq. The additional directors are expected to be appointed to the
Board upon or following the implementation of the Transaction.

2.14  There is no minimum number of directors required under Delaware law however, the Nasdaq listing
rules generally require that an audit committee must be composed of at least three independent directors.



2.2

2.15

2.1.7

2.19

The names, occupations and business addresses of the Directors (following the implementation of the
Transaction) are set out below:

Name and nationality Occupation Business address

Executive Director

Steve Towe, British CEO and Director 123 Tice Blvd. Suite 101,
Woodcdliff Lake, NJ 07677

Independent non-executive Directors

Michael Brodsky, American Director and Chairman 123 Tice Blvd. Suite 101,
Woodcliff Lake, NJ 07677

Ian Jacobs, American Director Matrix Corner, Howick Close,
Waterfall Park, Midrand, 1685

Michael McConnell, American Director Matrix Corner, Howick Close,

Waterfall Park, Midrand, 1685

The name, occupation and business address of PowerFleet’s senior management are set out below:

Name and nationality Occupation Business address
David Wilson Chief Financial Officer and 123 Tice Blvd. Suite 101,
Company Secretary Woodcliff Lake, NJ 07677

David Wilson is the Company’s chief financial officer and corporate secretary (company secretary) but
is not a Director on the Board. Mr. Wilson is employed on a fulltime basis by the Company. Under
Delaware law and the Nasdagq rules, there is no requirement that the chief financial officer of a company
also be a director in the company.

The details, including details of the current and past directorships and partnerships, of the directors of
the Company’s major subsidiaries and the Company’s senior management are set out in annexure 5 and
their curriculum vitae are set out in annexure 6.

All of the Directors listed in paragraph 2.1.5 above have submitted duly completed Directors’ declarations
in compliance with Schedule 13 of the JSE Listings Requirements.

Directors’ declarations

None of the Directors of the Company, the directors of the Company’s major subsidiaries and the Company’s
senior management:

2.2.1

2.2.2

2.2.3

2.2.4

2.2.5

2.2.6

2.2.7
2.2.8

have been declared bankrupt, insolvent or have entered into any individual voluntary compromise
arrangements;

have been or are a director with an executive function in a company placed under any business rescue
plans and/or for which a resolution was proposed to commence business rescue proceedings, or that
was subject of an application to begin business rescue proceedings, any notices in terms of section
129(7) of the Companies Act, receiverships, compulsory liquidations, creditors’ voluntary liquidations,
administrations, company voluntary arrangements or any compromise or arrangement with creditors
generally or any class of creditors; at the time of such event, or within the 12 months preceding, any
such event(s);

have been partners in a partnership that was subject to any compulsory liquidations, administrations
or partnership voluntary arrangements at the time of or within the 12 months preceding such event(s);

have entered into any receiverships of any asset(s) or of a partnership of which they are or were a partner
at the time of, or within the 12 months preceding, such event;

have been publicly criticised by a statutory or regulatory authority, including recognised professional
bodies, or been disqualified by a court from acting as a Director of a company or from acting in the
management or conduct of the affairs of any company;

have been convicted of any offence involving dishonesty committed by such person;
have been removed from an office of trust, on the grounds of misconduct and involving dishonesty; and

have been subject to any court order declaring such person delinquent or placing him under probation
in terms of section 162 of the Companies Act and/or section 47 of the Close Corporations Act, 69 of
1984 or disqualifying him to act as a director in terms of section 219 of the Companies Act, 61 of 1973.
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2.3 The Company’s auditors, legal advisors and company secretary

2.3.1

2.3.2

The names and business addresses of the Company’s Legal Advisors, the Registered Auditor are set out
in “Corporate Information and Advisors” section of this Prospectus.

The company secretary is David Wilson. The company secretary has a Bachelor of Commerce degree
in Finance from the University of Birmingham. The Board has considered and satisfied itself on the
competence, qualifications and experience of the company secretary.

2.4  Extracts from the Certificate of Incorporation relating to the Directors

Extracts of the relevant provisions of the Company Certificate of Incorporation concerning the qualifications,

remuneration, borrowing powers and appointment of the Directors are set out in annexure 7.

2.5 Appointment of Directors

25.1

25.2

253

2.5.4

1

16

All Directors of the Company hold office until the next annual meeting of shareholders or until their
respective successors are elected and appointed or until the earlier of their death, resignation or removal.

The Directors of the Company are appointed subject to applicable laws, including the provisions of the
Certificate of Incorporation and By-Laws. The relevant provisions of the Certificate of Incorporation
and By-Laws are set out in annexure 7 to this Prospectus.

Other than the Series A Directors,! PowerFleet Shareholders are entitled to nominate persons for
appointment as Directors on the Company’s Board. Nominations from PowerFleet Shareholders are
submitted to the Nominating Committee for consideration (please see below for further information of
the Nominating Committee).

The Nominating Committee has guidelines (“Guidelines”) regarding procedures for nominations
submitted by the Company’s Shareholders and other third parties, other than candidates who have
previously served on the Board or who are recommended by the Board and nominees for the Series A
Directors to be elected by holders of the Company’s Series A Preferred Stock.? The Guidelines provide
that a nomination must be delivered to the company secretary at the Company’s principal executive
offices. The Guidelines require a nomination notice to set forth as to each person whom the shareholder(s)
proposes to nominate for election as a Director:

25.4.1  all information relating to such person that is required to be disclosed in solicitations of
proxies for election of Directors in an election contest, or is otherwise required, in each case
pursuant to and in accordance with section 14(a) of the U.S. Exchange Act, including a
reasonably detailed description of all direct and indirect compensation and other material
monetary agreements, arrangements or understandings during the past three years, as well
as any other material relationships, between or among such shareholder(s) giving the notice
and the beneficial owner, if any, on whose behalf the nomination or proposal is made and
its affiliates and associates, or others acting in concert therewith, on the one hand, and each
proposed nominee and their affiliates, associates or others acting in concert therewith, on the

other hand;

2.5.4.2  such person’s written consent to being named in the proxy statement as a nominee and to
serving as a Director if elected;

2.5.4.3  all information with respect to such proposed nominee that would be required to be set
forth in a shareholder’s notice as to any other business that a shareholder proposes to bring
before the meeting, as set forth in the Company’s bylaws, if such proposed nominee were the
shareholder giving the notice and the beneficial owner, if any, on whose behalf the nomination
or proposal is made; and

2.5.4.4  awritten representation and agreement (in the form provided by the company secretary upon
written request) that the proposed nominee (1) is qualified and if elected intends to serve as
a Director of the Company for the entire term for which such proposed nominee is standing
for election, (2) is not and will not become a party to (x) any agreement, arrangement or
understanding with, and has not given any commitment or assurance to, any person or entity
as to how the proposed nominee, if elected as a Director of the Company, will act or vote on

Series A Directors will resign from the Board as soon as possible immediately after the full redemption of the Series A Preferred Stock.
2 The Series A Preferred Stock will be redeemed in full prior to or simultaneously with the implementation of the Scheme and will subsequently be
eliminated from PowerFleet’s share capital.



2.6

any issue or question that has not been disclosed to the Company or (y) any commitment in
respect of voting that could limit or interfere with the proposed nominee’s ability to comply,
if elected as a Director of the Company, with the proposed nominee’s fiduciary duties under
applicable law, (3) is not and will not become a party to any agreement, arrangement or
understanding with any person or entity other than the Company with respect to any direct
or indirect compensation, reimbursement or indemnification in connection with service or
action as a Director that has not been disclosed therein, and (4) if elected as a Director
of the Company, the proposed nominee would be in compliance and will comply, with all
applicable publicly disclosed corporate governance, ethics, conflict of interest, confidentiality
and stock ownership and trading policies and guidelines of the Company.

The Nominating Committee’s policy is to consider all persons proposed to be nominated for election as a Director
in accordance with these procedures.

Directors’ remuneration

General

2.6.1.1

2.6.1

2.6.1.2

2.6.1.3

2.6.14

The Company may pay remuneration to the Directors for their service as Directors in
accordance with the Company’s director compensation program.

The Directors are entitled to reimbursement for all their travelling, lodging and other
reasonable out-of-pocket expenses properly and necessarily incurred by them in and about
the business of the Company (including in relation to attending meetings of the Company’s
Board or of committees thereof). Directors who are current officers or employees of the
Company or any subsidiary of the Company do not receive any additional compensation for
their service as members of either the Company’s Board or any committees of the Company
Board.

The Board adopted a non-employee (non-executive) director compensation program pursuant
to which non-employee (non-executive) directors are entitled to receive annual compensation
having economic value of approximately $119,000, which includes a cash retainer of $59,000
and restricted stock grants with an economic value of approximately $60,000. The cash
retainer may be paid, at each Director’s election, in cash or in restricted shares of the Company’s
common stock. The chairman of the Company’s Board and the chairperson of each of the
committees of the Company’s Board are also entitled to a supplemental retainer, which may
be paid, at each Director’s election, in cash or in restricted shares of the Company’s common
stock. Specifically, the chairman of the Company’s Board receives an additional $36,000
per year of service; the chairperson of the Audit Committee receives an additional $18,000
per year of service; the chairperson of the Compensation Committee receives an additional
$12,000 per year of service; and the chairperson of the Nominating Committee receives an
additional $10,000 per year of service.

The estimated total remuneration, benefits and fees paid accrued as payable to the Directors
for the year ended 31 December 2023 is set out below:

Bonus/
Basic  Directors’ Share performance

Salary Fees awards  payments Other Total
Director’s name (USD) (USD) (USD) (USD) (USD) (USD)
Executive
Steve Towe® 425,000 - 2,178,000® 216,667© - 2,819,667
Non-executive
Michael Brodsky - 105,000 57,5749 — - 162,574
Ian Jacobs® - - — — _ _
Michael
McConnell® - - - - - -
Notes:

(a) The remuneration payable to Mr. Towe as disclosed above is payable to him in his capacity as the CEO of the
Company and not in his capacity as a Director. Directors who are officers or employees of the Company do not
receive any additional compensation for their service as directors.

(b) This amount reflects the aggregate grant date fair value of 900,000 restricted PowerFleet Shares granted to
Mr. Towe under the 2018 Incentive Plan on 9 September 2023, computed in accordance with US GAAP.
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2.6.1.5

2.6.1.6

2.6.1.7

(c) This amount represents the second instalment of a retention bonus of $650,000. Mr. Towe may receive additional
compensation with respect to fiscal year 2023 based on certain performance metrics pursuant to PowerFleet’s Global
Bonus Plan. Following implementation of the Transaction, Mr. Towe is to receive a performance bonus of up to
USD1,700,000. This amount has not been included in the remuneration of 2023 as it will only become payable in
2024 following implementation of the Transaction.

(d) This amount reflects the aggregate grant date fair value of 20,562 restricted PowerFleet Shares granted to Michael
Brodsky under the 2018 Incentive Plan on 26 July 2023, computed in accordance with US GAAP.

(¢) Mr. Jacobs was not a Director of the Company for the fiscal year ended 31 December 2023 and therefore did not
receive any compensation from PowerFleet for this period. Mr. Jacobs received compensation from MiX Telematics
for his services during this period as a MiX Telematics Director. Mr, Jacobs” remuneration received as director of MiX
Telematics is disclosed in the MiX Telematics annual financial statementswas approved by MiX Telematics Shareholders
at its annual general meeting held on 7 September 2022 and 6 September 2023. Under the approved remuneration for
MiX Telematics, Mr. Jacobs was entitled to receive $100,000 basic fees for his services as MiX Telematics Director, a
fee of $29,547 (for three quarters of the MiX Telematics 2023 financial year and one quarter of MiX Telematics' 2024
financial year) for serving as chairman of the MiX Telematics Board and a fee of $6,566.50 (for three quarters of the
MiX Telematics 2023 financial year and one quarter of MiX Telematics' 2024 financial year) for serving as member of
the MiX Telematics Nominations and Remuneration Committee.

(f) Mr. McConnell was not a Director of the Company for the fiscal year ended 31 December 2023 and therefore did not
receive any compensation from PowerFleet for the period from 1 January 2023 to 31 December 2023.

Other than as disclosed above, the Directors did not receive and will not receive any other

remuneration during the fiscal year ended 31 December 2023.

The Compensation Committee has not yet determined the remuneration of the Board following
the implementation of the Transaction, however, the remuneration of the Board following
implementation of the Transaction is expected to be commensurate with the Company’s current
practice on Board remuneration. It is not expected that the Board’s remuneration following
implementation of the Transaction will increase in any material way. Any additional remuneration
that may be paid to Directors or officers of PowerFleet pursuant to the implementation of the
Transaction is likely to take place in PowerFleet’s financial year ending 31 December 2024
considering that the Transaction will only be implemented in the 2024 financial year of
PowerFleet. The PowerFleet Board, following implementation of the Transaction and the
appointment of additional members (as contemplated in paragraph 2.1.3 of this Prospectus),
will make determinations on remuneration of Directors and officers for the 2024 financial year
and, until such time, the remuneration of Directors and officers will not be known as it relates to
periods after the 2023 financial year.

PowerFleet entered into a severance agreement with Steve Towe on 5 January 2022, which provides
that, subject to Mr. Towe’s delivery of a general release (which releases PowerFleet from any
additional obligations in respect of his employment and indemnifies PowerFleet against any legal
suits or claims that may be brought by Mr Towe), Mr. Towe will be entitled to certain severance
payments and benefits upon (i) the termination of Mr. Towe’s employment by PowerFleet without
cause or (ii) the termination of Mr. Towe’s employment by PowerFleet without cause or Mr. Towe’s
resignation for good reason within six months following a “change in control event” including,
inter alia, cash payments either (a) at twice the rate of Mr. Towe’s annual base salary, in the event
of a termination without cause, or (b) at twice the rate of his annual base salary, in the event of a
termination without cause or resignation for good reason within six months of a change in control
event and any bonus that would have otherwise been payable to Mr. Towe for the calendar year
prior to termination.

2.6.2  Share specific remuneration

2.6.2.1

2.6.2.2

2.6.2.3

2.624

The following Directors hold share options in the Company as at the Last Practicable Date:

2.6.2.1.1 Steve Towe holds vested options to purchase 250,000 PowerFleet Shares issuable
upon the exercise of the options. Mr. Towe’s vested options are currently capable
of being exercised and Mr. Towe can exercise the options and acquire further
PowerFleet Shares at any time; and

2.6.2.1.2  Michael Brodsky holds vested options to purchase 95,000 PowerFleet Shares issuable
upon the exercise of the options. Mr. Brodsky’s vested options are currently capable
of being exercised and Mr. Brodsky can exercise the options and acquire further
PowerFleet Shares at any time.

It is not anticipated that these options awarded will be increased or decreased as a result of the
implementation of the Transaction.

Steve Towe and Michael Brodsky do not currently intend to exercise their vested options prior to
the listing date.

Ian Jacobs and Michael McConnell do not have any share specific remuneration.



2.6.3 Transaction specific remuneration

In connection with the Transaction, on 9 October 2023, the PowerFleet Compensation Committee
approved the following one-time cash bonus payments:

2.6.3.1  anamount up to $1,700,000 to Steve Towe, PowerFleet’s CEO; and
2.6.3.2  anamount up to $350,000 to David Wilson,? PowerFleet’s chief financial officer,

(the “Transaction Bonuses”). The Transaction Bonuses are subject to and conditional
upon the closing of the Transaction. The Transaction Bonuses will be paid in full as soon as
possible following closing of the Transaction which is expected to be in the first half of 2024.

2.6.4  Save as disclosed above, the Directors of the Company did not receive any other remuneration in the
form of:

2.6.4.1  fees for services as a director;

2.6.4.2  management, consulting, technical or other fees paid for such services rendered, directly or
indirectly, including payments to management companies, a part of which is then paid to a
director of the company;

2.6.4.3  basic salaries;
2.64.4  bonuses and performance-related payments;
2.6.4.5  sums paid by way of expense allowance;
2.6.4.6  any other material benefits received;
2.6.4.7  contributions paid under any pension scheme; or
2.6.4.8  any commission, gain or profit-sharing arrangements.
2.6.5  There will be no fees payable or accrued as payable to any third party in lieu of directors’ fees.

2.6.6  Save as disclosed above, the current remuneration of the Directors will not be varied as a consequence
of the Transaction.

2.7 Incentive schemes
2.7.1 MiX Telematics incentive schemes
2.71.1  Assumption of MiX Telematics equity plans

On the Scheme Implementation Date, PowerFleet will assume MiX Telematics’ equity
compensation plans, each of which will be amended as necessary to reflect such assumption.

2.71.2  MiX Telematics Stock Appreciation Rights

Each MiX Telematics stock appreciation right (“MiX SAR”) that is outstanding immediately
prior to the Scheme Implementation Date, whether or not vested or exercisable, will be
assumed by PowerFleet and will have the same terms and conditions as were applicable
to such MiX SAR immediately prior to the Scheme Implementation Date, except that it
will constitute a stock appreciation right with respect to the number of PowerFleet Shares
determined by multiplying (x) the number of MiX Telematics Shares subject to such MiX
SAR immediately prior to the Scheme Implementation Date by (y) the per share Scheme
Consideration (rounded down to the nearest whole number of shares), and any per-share
exercise price will equal the quotient obtained by dividing (A) the exercise price per MiX
Telematics Share subject to such MiX SAR immediately prior to the Scheme Implementation
Date by (B) the per share Scheme Consideration (rounded up to the nearest one hundredth
of a cent).

2713 MiX Telematics Options

Each MiX Telematics option (“MiX Option”) that is outstanding immediately prior to
the Scheme Implementation Date, whether or not vested or exercisable, will be assumed by
PowerFleet and will have the same terms and conditions as were applicable to such MiX Option
immediately prior to the Scheme Implementation Date, except that it will represent the right
to purchase that number of PowerFleet Shares equal to the product obtained by multiplying
(x) the number of MiX Telematics Shares underlying such MiX Option immediately prior to
the Scheme Implementation Date by (y) the per share Scheme Consideration (rounded down

> David Wilson is not a Director of the Company thus the disclosure of his Transaction Bonus is not a required disclosure but it is disclosed for

completeness.
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2.7.14

2.7.1.5

to the nearest whole number of shares), with a per-share exercise price equal to the quotient
obtained by dividing (A) the exercise price per MiX Telematics Share subject to such MiX
Option immediately prior to the Scheme Implementation Date by (B) the per share Scheme
Consideration (rounded up to the nearest whole cent).

MiX Telematics Restricted Share Units

Each MiX Telematics restricted share unit (“MiX RSU”) that is outstanding and vested
immediately prior to the Scheme Implementation Date will be cancelled in exchange for
the right to receive the Scheme Consideration, and each MiX RSU that is outstanding and
unvested immediately prior to the Scheme Implementation Date will be assumed by PowerFleet
and will have the same terms and conditions as were applicable to such unvested MiX RSU
immediately prior to the Scheme Implementation Date, except that it will represent the right
to receive that number of PowerFleet Shares equal to the product obtained by multiplying
(x) the number of MiX Telematics Shares underlying such unvested MiX RSU immediately
prior to the Scheme Implementation Date by (y) the per share Scheme Consideration
(rounded down to the nearest whole number of shares).

Transaction specific bonuses for MiX Telematics’ Directors and employees

Subject to the implementation of the Transaction, certain MiX Telematics employees and
executive directors may be entitled to transaction bonuses. Details of these bonuses are set out
in paragraph 30 of the Scheme Circular.

2.7.2  PowerFleet incentive schemes

2721

2.72.2

2.72.3

2724
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PowerFleet has three incentives schemes under which equity awards were outstanding as
at 31 December 2022. These plans consist of the PowerFleet, Inc. 2018 Incentive Plan, the
LI.D. Systems 2015 Equity Compensation Plan and the 2009 Non-Employee Director Equity
Compensation Plan.

In terms of the 2018 Incentive Plan, the Company may grant stock options, restricted stock
and other equity-based awards with respect to up to an aggregate of 7,500,000 shares of
the Company’s common stock with a vesting period of approximately four to five years.
There were 1,349,000 shares available for future issuance under the 2018 Incentive Plan
as of 31 December 2022. The 2018 Incentive Plan is administered by the Compensation
Committee of the Company’s Board of Directors, which has the authority to determine,
among other things, the term during which an option may be exercised (not more than
10 years), the exercise price of an option and the vesting provisions. The Company recognises
all employee share-based payments in the statement of operations as an operating expense,
based on their fair values on the applicable grant date.

With effect from the approval of the 2018 Incentive Plan, each of the I.D. Systems 2015
Equity Compensation Plan and the 2009 Non-Employee Director Equity Compensation
Plan (the “Prior Plans”) are frozen and no new awards issued under the Prior Plans. With
respect to outstanding awards under the Prior Plans, the Prior Plans remain in place and
any awards granted under the Prior Plans shall continue to be subject to the terms of the
Prior Plans and applicable award agreement approved by the Compensation Committee
(including any such terms that are intended to survive the termination of the Prior Plans or
the settlement of such an approved award and shall remain in effect pursuant to their terms.

Although the Transaction, as structured, does not fall within the “change in control”
definition for purposes of the PowerFleet equity plans, the Transaction will result in an
effective change of control of PowerFleet, as current MiX Telematics Shareholders are expected
to hold approximately 65.5% of PowerFleet on a fully diluted basis immediately following
the implementation of the Scheme. Accordingly, on 9 October 2023, the Compensation
Committee approved the acceleration of vesting of unvested restricted stock and stock option
awards with time-based vesting conditions that are outstanding under the PowerFleet equity
plans (including any inducement awards with time-based vesting), subject to and conditioned
upon the closing of the Transaction.



2.8 Borrowing powers of Directors

Under the Delaware General Corporation Law, the governance of a Delaware corporation resides with the
corporation’s board of directors and corporations are authorised to borrow money at such rates of interest as
the corporation may determine. As such, the Directors are authorised to enter into loan arrangements at rates

the Directors determine. There are no exchange control or other restrictions on the borrowing powers of the
Company.

2.9 Management of the Company

291

2.9.2

29.3

The Board is responsible for the management of the business, affairs and direction of the Company
and for establishing broad corporate policies. No part of the business of the Company or any of its
subsidiaries is managed, or proposed to be managed, by any third party under a contract of management
or other arrangement. Members of the Board are kept informed of the Company’s business through
various documents and reports provided by the CEO and other corporate officers, and by participating
in Board and committee meetings. Each Director has access to all of the Company’s books, records and
reports, and members of management are available at all times to answer their questions.

The Board is not classified or staggered, and all Directors hold office until the next annual meeting of
PowerFleet Shareholders or until their respective successors are elected and qualified.

The Board has determined that, with the exception of Mr. Towe, each of the Company’s current
Directors and Director nominees satisfies the current “independent director” standards established by

the Nasdaq rules.

2.10 Approach to corporate governance

2.10.1

2.10.2

2.10.3

2.10.4

2.10.5

The Company is committed to good corporate governance and is responsible for the management and
direction of the Company and for establishing broad corporate policies. The Company’s governance
documents are available on the Company’s website at https:/ir.powerfleet.com/corporate-governance/
governance-documents. The company is cognisant of the guidelines of corporate governance set out in
the King Code. The Company is incorporated in the United States and is listed on the Nasdaq and has
a secondary listing on the Tel Aviv Stock Exchange, as such, the Company is required to comply with
corporate governance principles applicable to US companies and as required by the Nasdaq and does not

apply the principles of the King Code.

The Company does not have a social and ethics committee as this is not a requirement under laws
applicable to it and does not have a comparable committee. The Company confirms that as far as it
is aware, it is in compliance with the corporation laws applicable to its Board or committees and the
Directors are not aware of any material non-compliance.

Further, the Company confirms that it is in compliance with the relevant laws applicable in respect of its
establishment and is operating in conformity with its Certificate of Incorporation and By-Laws.

Board Leadership Structure

The Company currently separates the roles of the chairman of the Board and CEO. The CEO sets
the strategic direction for the Company, working with the Board, and provides day-to-day leadership,
while the chairman leads the Board in the performance of its duties and serves as the principal liaison
between the independent directors and the CEO. The separation of the roles of chairman and CEO
allows the Company’s independent chairman to focus on governance of the Board, Board meeting
agenda planning, Board committee responsibilities, investor engagement and outreach on governance
matters, and the CEO to focus his attention on the Company’s business and execution of the Company’s
strategy. While the Board believes that this leadership structure is the most effective for the Company at
this time, it continues to evaluate the composition of the Board to determine what leadership structure
is most appropriate for the Company and PowerFleet Shareholders.

PowerFleet Board Committees

2.10.5.1 The PowerFleet Board is supported and assisted by three standing committees being,
the Audit Committee, the Compensation Committee and the Nominating Committee
(“Committees”). Each of the Committees have clear mandates and oversight responsibility
for various aspects of the Company. The responsibilities delegated to each of the Committees
are formally documented in the applicable charters for each Committee, which are approved
by the PowerFleet Board. The Company does not have a social and ethics committee and will
not establish one as this is not a requirement that the Company is required to comply with

in the US.
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2.10.6

2.10.7

2.105.2

As at the Last Practicable Date, the composition of the Company’s Committees pursuant
to the Transaction had not yet been determined by the Company and MiX Telematics. It is
intended that prior to the implementation of the Transaction, the Board will reconstitute the
Committees in accordance with the applicable Delaware law and Nasdaq rules.

Audit Committee

2.10.6.1

2.10.6.2

2.10.6.3

The Audit Committee is established in accordance with section 3(a)(58)(A) of the U.S.
Exchange Act. The Audit Committee must be composed of at least three directors who
are considered independent under Nasdaq rule 5605(c)(2) and rule 10A-3 under the U.S.
Exchange Act, one of whom must be an “audit committee financial expert”.

The Board has adopted a written charter for the Audit Committee, a copy of which is publicly
available on the Company’s website at https://ir.powerfleet.com/corporate-governance/
governance-documents (“Audit Committee Charter”). The Audit Committee Charter sets
forth the responsibilities, authority and specific duties of the Audit Committee and is reviewed
and reassessed annually. The Audit Committee Charter specifies, among other things, the
structure and membership requirements of the Audit Committee, as well as the relationship
of the Audit Committee to the Company’s Independent Registered Public Accounting Firm
and management.

In accordance with the Audit Committee Charter, the Audit Committee assists the PowerFleet
Board in monitoring (i) the integrity of the Company’s financial reporting process including
internal controls regarding financial reporting, (ii) compliance with legal and regulatory
requirements, and (iii) the independence and performance of the Company’s internal and
external auditors, and serves as an avenue of communication among the Independent
Registered Public Accounting Firm, management and the Board.

Compensation Committee

2.10.71

2.10.7.2

2.10.7.3

The Compensation Committee must be composed of directors who are considered
independent within the meaning of Nasdaq rule 5605(2)(2).

The Compensation Committee recommends to the PowerFleet Board for its approval the
Company’s executive officers’ annual compensation and long-term incentives and option and
other equity grants, reviews management’s performance, development and compensation,
and administers the Company’s incentive plans. The PowerFleet Board has adopted a
written charter for the Compensation Committee, a copy of which is publicly available
on the Company’s website at https://ir.powerfleet.com/corporate-governance/governance-
documents (“Compensation Committee Charter”). The Compensation Committee
Charter sets forth the responsibilities, authority and specific duties of the Compensation
Committee and is reviewed and reassessed annually. The Compensation Committee Charter
specifies that the Compensation Committee has overall responsibility for evaluating and
recommending to the Board for approval the Company’s Director and officer compensation
plans, policies and programs. The Compensation Committee Charter also specifies that
the Compensation Committee may form and delegate authority to subcommittees of the
Compensation Committee when appropriate; however, the Compensation Committee may
not delegate authority to any other persons. For compensation decisions, the Compensation
Committee considers recommendations relating to compensation for executive officers
(other than the CEO) from the CEO and includes the CEO in its discussions with respect
to such compensation, and considers compensation information provided by compensation
consultants, if any, retained by the Compensation Committee for such purpose.

Compensation Committee meetings typically involve a preliminary discussion with
the CEO prior to the Compensation Committee deliberating without any members of
management present. For compensation decisions, including decisions regarding the
grant of equity compensation relating to executive officers (other than the CEO), the
Compensation Committee considers the recommendations of the CEO and includes the
CEO in its discussions. The Compensation Committee may form and delegate authority to
subcommittees of the Compensation Committee when appropriate.

2.10.8 Nominating Committee

2.10.8.1

The Nominating Committee must be composed of directors who are considered independent
within the meaning of Nasdaq rule 5605(a)(2).



2.11

2.10.8.2 The Board has adopted a written charter for the Nominating Committee, which is publicly
available on the Company’s website at https://ir.powerfleet.com/corporate-governance/
governance-documents (“Nominating Committee Charter”). The Nominating Committee
Charter authorises the committee to develop certain procedures and guidelines addressing
certain nominating matters, such as procedures for considering nominations made by
PowerFleet Shareholders, minimum qualifications for nominees and identification and
evaluation of candidates for the PowerFleet Board, and the Nominating Committee has
adopted procedures addressing the foregoing. The Nominating Committee has adopted
guidelines describing the minimum qualifications for nominees and the qualities or skills
that are necessary for directors to possess. Each nominee:

2.10.8.2.1  must satisfy any legal requirements applicable to members of the Board;

2.10.8.2.2  must have business or professional experience that will enable such nominee to
provide useful input to the Board in its deliberations;

2.10.8.2.3 must have a reputation, in one or more of the communities serviced by the
Company and its affiliates, for honesty and ethical conduct;

2.10.8.2.4 must have a working knowledge of the types of responsibilities expected of
members of the board of directors of a public company; and

2.10.8.2.5 must have experience, either as a member of the board of directors of another
public or private company or in another capacity that demonstrates the nominee’s
capacity to serve in a fiduciary position.

2.10.9 Board Diversity

The following Board diversity matrix presents the Board diversity statistics in accordance with Nasdaq
rule 5606, as self-disclosed by the persons who will become Directors immediately following the
implementation of the Transaction.

Non-  Did not
Female Male binary disclose

Part I: Gender Identity

Directors - 4 - -

Part II: Demographic Background

African American or Black - _ _ _
Alaskan Native or Native American - — _ _
Asian - — — _
Hispanic or Latinx - — _ _
Native Hawaiian or Pacific Islander - — — _
White - 4 _ _
Two or More Races or Ethnicities - _ — _
LGBTQ+ _ _ _ _
Did Not Disclose Demographic Background - - - -

Risk Oversight

2.11.1

The Board has the ultimate oversight responsibility for the risk management process and regularly
reviews issues that present particular risk to the Company, including those involving competition,
customer demands, economic conditions, planning, strategy, finance, sales and marketing, products,
information technology, facilities and operations, supply chain, legal and environmental matters and
insurance. The Board further relies on the Audit Committee for oversight of certain areas of risk
management. In particular, the Audit Committee focuses on financial and enterprise risk exposures,
including internal controls, and discusses with management and the Company’s Independent Registered
Public Accounting Firm the Company’s policies with respect to risk assessment and risk management,
including risks related to fraud, liquidity, credit operations and regulatory compliance, and advises the
internal audit function as to overall risk assessment of the Company.
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2.12

2.13

2.11.2  While the Board oversees risk management, Company management is charged with managing risk.
Management communicates routinely with the Board, committees of the Board and individual Directors
on significant risks that have been identified and how they are being managed. Directors are free to, and
indeed frequently do, communicate directly with senior management.

2.11.3 The Company believes that its leadership structure, discussed above, supports the risk oversight function
of the Board. The separation of the chairman and CEO positions aids in the Board’s oversight of
management, independent directors chair the various Board committees involved with risk oversight,
there is frequent and open communication among management and directors, and all directors
are actively involved in the risk oversight function. The Board believes that this approach provides
appropriate checks and balances against undue risk-taking.

Code of Ethics

PowerFleet has a code of ethics (“Code of Ethics”) that applies to the CEO, chief financial officer, chief
accounting officer, controller and treasurer. A copy of the Code of Ethics can be found on the Company’s
website at https://ir.powerfleet.com/corporate-governance/governance-documents. The Code of Ethics
is intended to be a codification of the business and ethical principles that guide the Company, and to deter
wrongdoing, to promote honest and ethical conduct, to avoid conflicts of interest, and to foster full, fair,
accurate, timely and understandable disclosures, compliance with applicable governmental laws, rules
and regulations, the prompt internal reporting of violations and accountability for adherence to this code.
The Company will post any amendment to the Code of Ethics, as well as any waivers that are required to be
disclosed by the rules of the SEC or The Nasdaq Stock Market LLC, on the Company’s website.

Certain Relationships and Related Transactions

2.13.1 The Company’s policy prohibits conflicts between the interests of the Company’s employees, officers
and Directors and the Company. A conflict of interest exists when an employee, officer, or Director’s
personal interest interferes or may interfere with the interests of the Company. When it is deemed to be in
the best interests of the Company and PowerFleet Shareholders, the Audit Committee may grant waivers
to employees, officers and Directors who have disclosed an actual or potential conflict of interest, which
waivers are subject to approval by the Board. This policy is included in the Company’s Code of Business
Conduct and Ethics for Employees, Officers and Directors which is available at Company’s website at
hteps://ir.powerfleet.com/corporate-governance/governance-documents.

2.13.2 In accordance with its charter, the Audit Committee is responsible for annually reviewing any
transactions or series of similar transactions to which the Company is or was a party and in which any
director, executive officer or beneficial holder of more than 5% of any class of the Company’s voting
securities, or members of any such person’s immediate family, have had or will have a direct or indirect
material interest. The Audit Committee’s procedures for reviewing related party transactions are not
in writing. Since 1 January 2021, there has not been, nor is there currently proposed, any transaction
or series of similar transactions to which the Company is or was a party in which the amount involved
exceeds $120,000 and in which any Director, executive officer or beneficial holder of more than 5% of
any class of the Company’s voting securities, or members of any such person’s immediate family, have
had or will have a direct or indirect material interest. As at the Last Practicable Date, the Company’s
common stock is the Company’s only class of voting securities.

HISTORY, STATE OF AFFAIRS AND PROSPECTS OF THE COMPANY

3.1

History and general business description of the Company

3.1.1  PowerFleet is a global leader of AloT solutions providing valuable business intelligence for managing
high-value enterprise assets that improve operational efficiencies. The Company is headquartered in
Woodcliff Lake, New Jersey, with offices located around the globe. The Company was incorporated
on 21 February 2019 as a public company, it did not undertake a conversion to a public company. The
Company was formed as the holding company of the PowerFleet group of companies pursuant to a
merger between I.D. Systems and Pointer Israel on 13 March 2019.

3.1.2  LD. Systems was incorporated in the State of Delaware in 1993. I.D. Systems was in the business of
developing, marketing and selling wireless machine-to-machine solutions for managing and securing
high-value enterprise assets, including industrial vehicles such as forklifts and airport ground support



3.1.3

3.14

3.15

3.1.6

3.1.7

3.1.8

3.1.9

3.1.10

3.1.11

equipment, rental vehicles, transportation assets such as dry van trailers, refrigerated trailers, railcars
and containers, tractors and trucks. I.D. Systems’ patented systems utilise radio frequency identification,
Wi-Fi, Bluetooth, satellite or cellular communications, and sensor technology and software to address
the needs of organisations to control, track, monitor and analyse their assets.

Pointer Israel was formed under the laws of the State of Israel in 1991. Pointer Israel was a leading
provider of innovative telematics and mobile AloT solutions to the automotive logistics (cargo, assets and
containers) and insurance industries. Pointer Israel’s cloud-based SaaS platform extracted and captured
data from an organisation’s mission critical mobility vehicles and assets, including drivers, routes,
points-of-interest, logistics network, vehicles and trailers, containers and cargo and additional statuses
from the monitored asset. Pointer Israel’s platform then analysed and converted this data into actionable
intelligence optimising customers’ assets and improving profitability.

As at the Last Practicable Date, PowerFleet shares are listed on the Nasdaq and PowerFleet also maintains
a secondary listing on the Tel Aviv Stock Exchange. Upon the implementation of the Scheme, PowerFleet
will procure a secondary inward listing on the Main Board of the JSE, whilst remaining listed on the
Nasdagq (as its primary listing) and the Tel Aviv Stock Exchange (as a secondary listing).

The Company’s patented technologies are a proven solution for organisations that must monitor and
analyse their assets to improve safety, increase efficiency, reduce costs, and drive profitability. The
Company’s offerings are sold under the global brands Powerfleet, Pointer, and Cellocator.

The Company markets and sells connected AloT data solutions to a wide range of customers in the
commercial and government sectors. Its customers operate in diverse markets, such as manufacturing,
automotive manufacturing, wholesale and retail, food and grocery distribution, pharmaceutical and
medical distribution, construction, mining, utilities, aerospace, vehicle rental, as well as logistics,
shipping, transportation, and field services.

The Company has an established history of AloT device development and innovation creating devices
that can withstand harsh and rugged environments. With 28 patents and patent applications and over
25 years’ experience, the Company is well positioned to evolve its offerings for even greater value to
customers through cloud-based applications for unified operations.

The Company delivers advanced data solutions that connect mobile assets to increase visibility, operational
efficiency and profitability. Across the spectrum of vertical markets, the Company differentiates itself by
developing mobility platforms that collect data from unique sensors. Further, because the Company is
original equipment manufacturer (OEM) agnostic, it helps organisations view and manage their mixed
assets homogeneously. All the Company’s solutions are paired with SaaS and analytics platforms and
enhanced with Al for predictive insights to provide an even deeper level of insights and understanding
of how assets are utilised and how drivers and operators operate those assets. These insights include a full
set of Key Performance Indicators (KPIs) to drive operational and strategic decisions.

The Company’s enterprise software applications have machine learning capabilities and are built to
integrate with the Company’s customers’ management systems to provide a single, integrated view
of asset and operator activity across multiple locations while providing real-time enterprise-wide
benchmarks and peer-industry comparisons. The Company looks for analytics, as well as the data
contained therein, to differentiate the Company from its competitors, adding significant value to
customers’ business operations, and helping to contribute to their bottom line. The Company’s solutions
also feature application programming interfaces (APIs) for additional integrations and development to
augment enterprise management systems and third-party applications.

The Company markets and sells its connected AloT" data solutions to a wide range of customers in
the commercial and government sectors. The Company’s customers operate in diverse markets, such
as manufacturing, automotive manufacturing, wholesale and retail, food and grocery distribution,
pharmaceutical and medical distribution, construction, mining, utilities, acrospace, vehicle rental, as
well as logistics, shipping, transportation, and field services. Traditionally, these businesses have relied
on manual, often paper-based, processes or on-premise legacy software to operate their high-value assets,
manage workforce resources, and distributed sites; and face environmental, safety, and other regulatory
requirements. In today’s landscape, it is crucial for these businesses to invest in solutions that enable easy
analysis and sharing of real-time information.

PowerFleet Solutions

The Company provides critical actionable information that powers unified operations throughout
organisations. The Company is solving the challenge of inefficient data collection, real-time visibility, and
analysis that leads to transformative business operations. The Company’s SaaS cloud-based applications
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3.3

3.4

3.1.12

take data from the Company’s AloT devices and ecosystem of third-party and partner applications, and
applies Al for predictive insights to present actionable information for customers to increase efficiencies,
improve safety and security, and increase their profitability in easy-to-understand reports, dashboards,
and real-time alerts.

Key Applications of PowerFleet’s AlIoT Solutions

The Company provides real-time intelligence for organisations with high-value assets allowing
them to make informed decisions and ultimately improve their operations, safety, and bottom line.
The Company’s applications enable organisations to capture AloT data from various types of assets
with devices and sensors creating a holistic view for analysis and action. The core applications that
the AloT solutions address include end-to-end visibility, regulatory compliance, improve safety, drive
operational efficiency & productivity, increase security, reduce costs, analytics and machine learning,
key performance indicators & benchmarks. The Company provides hosting services, software as a
service, maintenance services, customer support and consulting services for ease of use, adoption, and

added value.

History and general business description of MiX Telematics

3.2.1

3.2.2

3.2.3

3.2.4

Following the Implementation of the Transaction, MiX Telematics will become a wholly owned
subsidiary of Merger Sub and an indirect wholly owned subsidiary of the Company thus becoming part
of the PowerFleet Group.

MiX Telematics is a leading global provider of connected fleet and mobile asset solutions delivered as
SaaS$ to over 1,042,000 subscribers in over 120 countries. The Company’s products and services provide
enterprise fleets, small fleets and consumers with solutions for efficiency, safety, compliance and security.

MiX Telematics was founded in 1996 and has offices in South Africa, the United Kingdom, the United
States, Uganda, Brazil, Australia, Romania and the United Arab Emirates as well as a network of more
than 130 fleet value-added resellers worldwide.

MiX Telematics shares are listed and publicly traded on the JSE and MiX Telematics ADSs are listed
and publicly traded on the NYSE.

Material changes

3.3.1

33.2

The Company is the successor to I.D. Systems and was incorporated in 2019 in connection with the
business combination of I.D. Systems and Pointer Israel. PowerFleet is transitioning from a hardware-
centric business (focused on developing AloT devices) to a SaaS model. In November 2022, PowerFleet
launched its software platform Unity which is designed to integrate data from their AloT devices and
third-party systems into a single platform.

Other than as set out in paragraph 3.3.1 above and the acquisition of MiX Telematics pursuant to the
Scheme, no other material changes in the assets or liabilities of the Company or the state of affairs of the
Company have taken place between the date of incorporation of the Company and the Last Practicable
Date.

Prospects and state of affairs

3.4.1

Prospects

3.4.1.1  The Board is of the opinion that the combination of PowerFleet and MiX Telematics will
create a scaled, industry-leading company of choice in the global telematics space with
considerable opportunity for synergy realisation and potential for accelerating growth.

3.4.1.2  The combined business of MergeCo will drive growth through the advantages gained,
including:

3.4.1.2.1  the Transaction is expected to immediately increase value to PowerFleet
Shareholders and MiX Telematics Shareholders, with combined total revenue of
$279 million. The stronger balance sheet paired with a growth-centric capital
structure is expected to propel the MergeCo towards ambitious and achievable
growth goals, including “Rule of 40” performance;
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3.6

3.4.2

3.4.1.2.2  the MergeCo will create a mobile asset AloT SaaS organisation with significant
scale, serving all mobile asset types. The increased scale is expected to enable
the MergeCo to more efficiently serve its customers and create advantages to
compete in an industry characterised by the need for high pace of development
and innovation;

3.4.1.2.3  with a combined base of approximately 1.7 million subscribers following the
Transaction, the MergeCo is expected to achieve significant scale as well as
enhance its Unity platform strategy — including its Al-led data harmonisation
and integration capabilities;

3.4.1.24 by integrating PowerFleet’s and MiX Telematics’ world-class engineering and
technology teams, the MergeCo is expected to accelerate the delivery of top-
class solutions with improved competitive advantage;

3.4.1.25 the MergeCo’s combined geographical footprint, deep vertical expertise and
expanded software solution sets coupled with its extensive direct and indirect
sales channel capabilities are expected to enable it to maximise significant cross-
sell and upsell opportunities within its large joint customer base; and

3.4.1.2.6  with more than 1,800 tenured and talented team members worldwide, the
MergeCo will focus on attracting and retaining top talent to deliver optimal
value to its customers.

3.4.1.3  Please refer to the Section 2 paragraph 1 of this Prospectus which sets out the rationale for the
Transaction for further information on the prospects of the Company.

State of affairs

3.4.2.1  The Company’s issued share capital immediately before the Scheme is implemented and once
the Scheme is implemented are set out in the cover page of this Prospectus. Immediately
following the implementation of the Scheme, ¢.65.5% of PowerFleet is expected to be held by
MiX Telematics Shareholders, accordingly the minimum free float requirement will be met
immediately upon listing.

3.4.2.2  Please refer to annexure 4 for further information on the Company’s material subsidiaries.

Subsidiary companies, principal immovable property and capital commitments

3.5.1

3.5.2

3.5.3

354

The Company’s corporate headquarters are located in Woodcliff Lake, New Jersey, United States.
The Company also has domestic offices in Tampa, Florida and Frisco, Texas in the United States.
The Company’s New Jersey offices measure approximately 13,899 square feet and is leased space.
The Company’s Florida offices consist of approximately 25,000 square feet of leased administrative
and warchouse space, and the Texas offices consist of approximately 5,514 square feet of leased
administrative space.

The Company also has international offices located in Israel, Argentina, Brazil, Germany, Mexico, South
Africa and the United Kingdom. The Company’s principal offices in Israel consist of approximately
27,000 square feet of leased office space. The Company also leases a call centre and warehouse space and
additional smaller facilities and antenna sites in various locations in Israel.

At the Last Practicable Date, the Company had leased the properties as set out in annexure 14,
(refer to annexure 14 for further information on the Company’s properties).

Save for the property leases set out in annexure 14 of this Prospectus, the Company currently has no
material commitments and contingent liabilities.

Company financial particulars and dividend policy for each of the preceding three years

3.6.1

3.6.2

Capitalised terms used in this paragraph, but not defined in the Prospectus shall bear the meanings
ascribed to such terms in the Company’s Certificate of Incorporation.

Particulars of the gross turnover, the profits or losses (before and after tax) and dividends paid by the
Company for each of the preceding three years are contained in the audited consolidated financial
statements of the Company which are incorporated in this Prospectus by reference.

27



4.

28

3.6.3

Dividend Policy

3.6.3.1  Subject to the rights of holders of all classes of stock at the time outstanding that have prior
rights as to dividends, the holders of PowerFleet Shares are entitled to receive, when, as and
if declared by the Company’s Board, out of assets of the Company legally available therefor,
such dividends as may be declared from time to time by the Board.

3.6.3.2  The Company has never paid a cash dividend on PowerFleet Shares and does not expect
to pay a cash dividend in the near future. PowerFleet currently intends to retain future
earnings, if any, to finance its operations and expand its business. Pursuant to the terms of
the Implementation Agreement, during the period before completion of the Transaction,
PowerFleet is not permitted to declare, set aside or pay any dividend or other distribution,
subject to certain exceptions. MiX Telematics currently considers dividends on a quarter-by-
quarter basis. Pursuant to the terms of the Implementation Agreement, during the period
before completion of the transactions, MiX Telematics is not permitted to declare, set aside
or pay any dividend or other distribution, subject to certain exceptions.

SHARE CAPITAL OF THE COMPANY

4.1  Authorised and issued share capital

4.1.1

4.1.2
4.1.3

414

415

4.1.6

The table below sets out the authorised and issued share capital of the Company as at 30 September 2023:

Authorised share capital

75,000,000 shares of common stock, $0.01 par value per share
150,000 shares of preferred stock, $0.01 par value per share

Issued share capital

37,212,304 shares of common stock, $0.01 par value per share
60,182.266 shares of preferred stock, $0.01 par value per share

Treasury shares

1,485,111 shares of common stock, $0.01 par value per share

The paid-up share capital on 30 September 2023 was USD233,811 thousand.

The share capital numbers stated above are based on the Company’s Form 10-Q filing with the SEC for
the quarterly period ended 30 September 2023.

The table below sets out the expected authorised and issued share capital of the Company after the
implementation of the Transaction based on share information as at the Last Practicable Date:

Authorised share capital

75,000,000 shares of common stock, $0.01 par value per share
150,000 shares of preferred stock, $0.01 par value per share

Issued share capital

107,923,479 shares of common stock, $0.01 par value per share
0 shares of preferred stock, $0.01 par value per share

Treasury shares

1,496,247 shares of common stock, $0.01 par value per share

Following implementation of the Transaction, paid-up share capital is expected to be

USD465,595 thousand.

The Series A Preferred Stock will be redeemed prior to or simultaneously with the implementation of
the Scheme therefore at the time of implementation of the PowerFleet Listing there will be no Series A
Stock outstanding or in issue. In terms of the Company’s Certificate of Incorporation, once the Series
A Preferred Stock has been redeemed, the shares will be cancelled and can no longer be issued again.
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Once the redemption has been implemented, PowerFleet will file a certificate of elimination with the
state of Delaware to eliminate the Series A Preferred Stock from the Certificate of Incorporation and will
amend the Company’s Certificate of Incorporation and By-Laws to remove those provisions relating to
the Series A Preferred Stock.

Rights attaching to PowerFleet Shares

4.2.1

4.2.2

4.2.3

4.2.4

425

The rights, preferences, privileges, restrictions and other matters relating to PowerFleet Shares are set
out in the Certificate of Incorporation. The rights, preferences, privileges, restrictions and other terms of
the PowerFleet Shares may be amended by amending the Certificate of Incorporation. The amendment
of the Certificate of Incorporation requires approval by holders of a majority in voting power of the
outstanding stock entitled to vote thereon and by the holders of a majority in voting power of each class
entitled to vote thereon as a class, subject to limited exceptions.

Voting. The holders of PowerFleet Shares are entitled to one vote for each share held of record on all
matters on which the holders of PowerFleet Shares are entitled to vote. Holders of PowerFleet Shares do
not have cumulative voting rights in the election of directors.

Dividends. Subject to the rights of holders of all classes of stock at the time outstanding that have prior
rights as to dividends, the holders of PowerFleet Shares are entitled to receive, when, as and if declared
by the Company’s Board, out of assets of the Company legally available therefor, such dividends as may
be declared from time to time by the Board.

Liquidation Rights. Upon any voluntary or involuntary liquidation, dissolution or winding-up, or
Deemed Liquidation Event (as defined in the Certificate of Incorporation), the holders of PowerFleet
Shares will be entitled to receive all assets of the Company available for distribution to its shareholders,
subject to any preferential or pari passu rights of any then outstanding preference shares, if any.

Other Rights. Holders of PowerFleet Shares have no pre-emptive, conversion, subscription or other
rights, and there are no redemption or sinking fund provisions applicable to PowerFleet Shares. The
rights, preferences, and privileges of the holders of PowerFleet Shares are subject to, and may be adversely
affected by, the rights of the holders of shares of any series of preference shares that the Company may
designate in the future excluding, for the avoidance of doubt, the Series A Preferred Stock which will be
redeemed prior to or simultaneously with the implementation of the Scheme and eliminated from the
Company’s share capital. The PowerFleet Board is currently authorised to issue up to 150,000 shares
with preferential rights (which, as at the date of the Prospectus, includes the Series A Preferred Stock),
with the rights to be determined by the Board. Should the number of Shares with preferential rights
exceed the number the Board is authorised to issue, Shareholder approval will be required.

4.3  Alterations to share capital

4.4

4.3.1

4.3.2

The only material alterations to the share capital of the Company in the preceding three years have been
or will be on or prior to the date of implementation of the Transaction:

4.3.1.1  the redemption of all shares of the Series A Preferred Stock by no later than the Scheme
Implementation Date at a price per share in cash equal to the product of (i) 1.5 multiplied by
(ii) $1,000 plus all dividends accrued but unpaid thereon. The redemption of all the Series
A Preferred Stock will simplify the capital structure and is expected to enhance liquidity
and enable improved access to capital, underpinning the financial stability of MergeCo and
creating a solid platform to facilitate future growth; and

4.3.1.2  the increase of the number of authorised PowerFleet Shares from 75 million PowerFleet
Shares to 175 million to enable the Company to settle the Scheme Consideration. The share
capital increase will become effective once approved by PowerFleet Shareholders at the special
meeting proposed under the Definitive Proxy Statement.

The Company has not undertaken any consolidation or subdivision of its securities in the preceding
three years.

Public offers in the last three years

Refer to section 2, paragraph 3.3 of this Prospectus for further information on the public offerings made by the
Company during the preceding three years.
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4.5

Authority to issue shares

The Board of the Company has authority to issue, sell, transfer or otherwise dispose of the Company’s shares by
vote of the Board in such manner, for such lawful consideration and on such terms as the Board may determine.

OPTIONS OR PREFERENTIAL RIGHTS IN RESPECT OF SHARES

Option given Warrant

Description of securities PowerFleet Shares

Number of Securities 800,000

Exercise period 10 years

Exercise date Anytime until 31 March 2033

Nature American

Exercise price $7.00 per share

Consideration given Shares in Movingdots GmbH

Name of holder Swiss Re Reinsurance Holding Company Ltd.

Address of holder Mythenquai 50/60, P.O. Box, 8022 Zurich, Switzerland
5.1  Save for this warrant and the options disclosed in paragraph 2.6.2 above and the options granted to employees

5.2

5.3

and other service providers to the Company pursuant to the Company’s equity incentive plans in the ordinary
course of business of the Company, as at the Last Practicable Date, there is no contract or arrangement or
proposed contract or arrangement whereby any options or preferential rights of any kind were or are proposed to
be given to any person(s) to subscribe for any securities in the Company or any major subsidiary of the Company.

The Company does not have any debentures or debenture stock in issue and is not currently authorised to issue
any debentures or debenture stock, whether convertible or otherwise.

Other than as disclosed above, there are no preferential conversion and/or exchange rights over any securities of
the Company.

COMMISSIONS PAID OR PAYABLE IN RESPECT OF UNDERWRITING

6.1

6.2

6.3

The following underwriting commissions were paid by the Company:
6.1.1  $125,000 paid to Canaccord in respect of the 14 May 2020 public offering; and

6.1.2  artotal of $1,726,725 paid to Canaccord Genuity LLC, Lake Street Capital Markets, LLC, Roth Capital
Partners, LLC and Barrington Research Associates, Inc. in respect of the 1 February 2021 public offering.

Other than as set out in paragraph 4.4 above, no commissions have been paid or are payable in the last three years
by the Company, and no commissions are payable in respect of the Transaction, to any person for subscribing or
agreeing to subscribe, or procuring or agreeing to procure, subscription for and/or underwriting of any securities
of the Company.

No other commissions, discounts or brokerages have been paid nor have any other special terms been granted in
connection with the issue or sale of any shares in the share capital of the Company, in the three years preceding
the date of this Prospectus.

MATERIAL CONTRACTS

7.1

Directors and managerial remuneration, royalties, and secretarial and technical fees payable

The remuneration payable to Directors is detailed in paragraph 2.6 of this section 1 of the Prospectus. Other than
as disclosed above, neither the Company nor any of its subsidiaries has entered into any agreements relating to the
payment of any royalties or restraint payments and, save as regards to the appointment of the company secretary,
neither the Company nor any of its subsidiaries has entered into any agreements, written or oral, relating to
secretarial and/or technical fees.
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Material contracts

Save for the material contracts as set out in annexure 8 and the material loans as set out in annexure 9, the
PowerFleet Group has not entered into any other material contract verbally or in writing, being restrictive funding
arrangements and/or contracts entered into otherwise than in the ordinary course of business, within the two
years prior to the date of this prospectus or at any time containing an obligation or settlement that is material to
the enlarged PowerFleet Group at the date of this Prospectus.

INTEREST OF DIRECTORS AND PROMOTERS

8.1

8.2

8.3

8.4

No consideration has been paid, or agreed to be paid, within the three years immediately before the date of issue
of this Prospectus to any Director or a related person, or to another company in which the director is beneficially
interested or of which a Director is also a director, or to any partnership, syndicate or other association of which
a Director is a member, to induce a Director to become a director of the Company, or to qualify as a Director,
or for services rendered by him or her or by a company, partnership, syndicate or other association in connection
with the promotion or formation of the Company.

Within the preceding three years, no amount has been paid or accrued as payable or proposed to be paid to any
promoter or to any partnership, syndicate or other association of which such promoter is or was a member.

No Director or promoter has any direct or indirect material interest in
8.3.1  the promotion of the Company;

8.3.2  any property proposed to be acquired by the Company pursuant to the implementation of the Transaction
and the Scheme; or

8.3.3  any property acquired or proposed to be acquired by the Company or any subsidiary of the Company
during the 3 years immediately before the date of the Prospectus, but may freely participate in the
Scheme to the extent that they hold any MiX Telematics Shares.

Directors’ interests in securities

8.4.1 At the Last Practicable Date, the following Directors (and their associates) held PowerFleet Shares:

Direct Indirect Total

beneficial beneficial shares and

Director’s name interest interest total %
Steve Towe 1,381,754 — 1,381,754 (3.7%)
Michael Brodsky 359,457 76,000 435,457 (1.2%)
Ian Jacobs - - -
Michael McConnell - — -

8.4.2  Steve Towe’s direct beneficial ownership includes:

8.4.2.1 100,000 restricted PowerFleet Shares, 50% of which shares vest on each of 5 January 2025
and 5 January 2026, provided that Mr. Towe is employed by PowerFleet on each such date;

8.4.2.2 900,000 restricted PowerFleet Shares, 25% of which shares vest on each of 9 September
2024, 9 September 2025, 9 September 2026 and 9 September 2027, provided that Mr. Towe
is employed by PowerFleet on each such date; and

8.4.2.3 250,000 PowerFleet Shares issuable upon exercise of options which are currently exercisable.
8.4.3  Michael Brodsky’s direct beneficial ownership includes:

8.4.3.1 20,562 restricted PowerFleet Shares, which vest on 26 July 2024, provided that Mr. Brodsky
is a director of the Company on such date; and

8.4.3.2 95,000 PowerFleet Shares issuable upon exercise of options which are currently exercisable,

the 76,000 PowerFleet Shares indirectly beneficially owned by Mr. Brodsky are directly owned by Vajra
Fund I, L.P,, of which Mr. Brodsky is the general partner.

8.4.4 At the Last Practicable Date, none of the Directors held MiX Telematics Shares.
8.4.5 At the Last Practicable Date, none of the directors of MiX Telematics held PowerFleet Shares.
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8.4.6

8.4.7

8.4.8

8.4.9

8.4.10

Following implementation of the Transaction, it is expected that the Directors and their associates will
hold PowerFleet Shares as follows:

Direct beneficial ~ Indirect beneficial Total shares
Director’s name interest interest and total %
Steve Towe 1,631,754 - 1,631,754 (1.4%)
Michael Brodsky 359,457 76,000 435,457 (0.4%)
Ian Jacobs 4,382,068 — 4,382,068 (4.06%)

Michael McConnell - _ _

Steve Towe’s direct beneficial ownership is expected to include:

8.4.7.1 500,000 PowerFleet Shares issuable upon exercise of options which will be exercisable upon
implementation of the Transaction.

Michael Brodsky’s direct beneficial ownership is expected to include:
8.4.8.1 95,000 PowerFleet Shares issuable upon exercise of options which are currently exercisable,

8.4.8.2  the 76,000 PowerFleet Shares indirectly beneficially owned by Mr. Brodsky are directly
owned by Vajra Fund I, L.P., of which Mr. Brodsky is the general partner.

Messrs. Towe’s and Brodsky’s restricted PowerFleet Shares will vest effective upon the Scheme
Implementation Date.

Ian Jacobs’ direct beneficial ownership is expected to include:

8.4.10.1 2,688,264 PowerFleet Shares held by 786 Partners LP, over which Ian Jacobs has voting
power; and

8.4.10.2 1,693,804 PowerFleet Shares held by 402 Fund LP, over which Ian Jacobs has voting power.

8.5 Directors’ interests in Transaction

8.5.1

8.5.2

8.5.3

LOANS

The vesting of unvested restricted stock and stock option awards with time-based vesting conditions that
are outstanding and held by Directors under the PowerFleet equity plans will be accelerated following
implementation of the Transaction, subject to the closing of the Transaction. Refer to paragraph 2.7.2.4
above for further information in this regard.

Ian Jacobs who is a director in MiX Telematics owns 34,336,850 MiX Telematics Shares constituting
approximately 6.2% of MiX Telematics’ issued share capital, which shareholding includes 21,064,600
MiX Telematics Shares held by 786 Partners LP, over which Ian Jacobs has voting power, and 13,031,550
MiX Telematics Shares held by 402 Fund LP, over which Ian Jacobs has voting power. Ian Jacobs will
participate in the Scheme and receive the Scheme Consideration if the Scheme is approved by MiX
Telematics Shareholders. It is expected that immediately following the implementation of the Scheme,
Ian Jacobs will hold approximately 4,382,068 PowerFleet Shares constituting approximately 4% of
PowerFleet’s issued share capital. It is proposed that lan Jacobs will be appointed to the PowerFleet
Board following implementation of the Transaction.

Save for the disclosure in paragraphs 2.6.3 and 8.5.1 above and standard indemnification arrangements,
none of the Directors of the Company (current or resigned during the last 18 months) have (or had)
a material beneficial interest, whether direct or indirect, in the Transaction nor is there currently
proposed, any transaction or series of similar transactions to which the Company is or was a party in
which any Director, executive officer or beneficial holder of more than 5% of any class of the Company’s
voting securities, or members of any such person’s immediate family, have had or will have a direct or
indirect material interest.

9.1 Material loans made to the Company and its subsidiaries

9.1.1
9.1.2

Refer to annexure 9 of this Prospectus for information on the PowerFleet Group’s material loans.

Company concluded a commitment letter with Rand Merchant Bank, a division of FirstRand Bank
Limited (“Lender”), for an up to $85 million term facility to the Company for the purpose of redeeming
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9.2

9.1.3

9.14

9.1.5

9.1.6

the Series A Preferred Stock (the “Term Facility”) as well as an up to R350 million general banking
facility to Merger Sub (“General Facility” and, together with the Term Facility, the “Credit Facilities”).
The $85 million Term Facility will be provided as two facilities, the first in the Rand equivalent of up
to $50 million (“Facility A”) and the second in the amount of $35 million (“Facility B”). The Term
Facility is expected to be drawn down in four tranches within 30 days of the signature of the Term
Facility and the tranches will be repayable as follows with the following interest rates applied:

Facility Tranche Repayment date Interest
Facility A 1 36 months after signature of the 3.75% and JIBAR (with standard
Term Facility, unless extended provisions for transition to Zaronia)
2 60 months after the signature of ~ 4.05% and JIBAR (with standard
the Term Facility provisions for transition to Zaronia)
Facility B 3 36 months after signature of the ~ 4.50% and Term Secured Overnight
Term Facility Financing Rate
4 60 months after signature of the 5.00% and Term Secured Overnight
Term Facility Financing Rate

The Credit Facilities will be secured by the entire share capital of Merger Sub and its subsidiaries, in respect
of the South African Rand portion of the Credit Facilities, and I.D. Systems, Inc. and its subsidiaries
(collectively, “IDSY”), and Movingdots GmbH and its subsidiaries (collectively, “Movingdots™), in
respect of the USD portion of the Credit Facilities, as well as reversionary rights over existing security.
The Company, IDSY, Movingdots and Merger Sub will also guarantee the performance of Merger Sub
and the Company in respect of the Credit Facilities.

The General Facility will attract interest at the South African prime lending rate less 0.75% and will
mature 365 days after signature of the General Facility with repayments on demand on a date specified
by the Lender.

In addition to raising new debt as contemplated in paragraphs 9.1.2 to 9.1.4, the Company is proposing
to amend the Credit Agreement, set out in annexure 9, to increase the current outstanding amount
under the facilities in the Credit Agreement by an amount of approximately $20 million for purposes
of the redemption of the Series A Preferred Stock. As at the Last Practicable Date, the Company has
not yet concluded any definitive terms with Hapoalim in respect of the amendment of the Credit
Agreement. It is expected that the terms of the amendment of the Credit Agreement will be finalised
prior to implementation of the Transaction and additional information regarding the amendment will
be provided to Shareholders in due course, but in any event in the annual 10-K filing to be made with
the SEC by PowerFleet in respect of its financial year ended 31 December 2023 and which filing will be
made available on PowerFleet’s website at https://ir.powerfleet.com/financials/annual-reports.

Other than as disclosed in this paragraph 9.1, the Company does not have any other material loans.

Material outstanding loans made by the Company and its subsidiaries other than in the ordinary course
of business

9.2.1
9.2.2

9.2.3

Refer to annexure 9 of this Prospectus for information on the intra-group material loans.

Other than as disclosed in this paragraph 9.2, as at the Last Practicable Date and at the issue date of this
Prospectus, there are no outstanding material loans advanced by the Company or its subsidiaries and
there is no loan capital outstanding.

As at the Last Practicable Date and at the issue date of this Prospectus, no loans or borrowings have
been made or security furnished by the group for the benefit of any director, manager or associate of any
director or manager of the group.

SHARES ISSUED OR TO BE ISSUED OTHER THAN FOR CASH

Save for the PowerFleet Shares proposed to be issued to the MiX Telematics Shareholders in consideration for the

MiX Telematics Shares tendered under the Scheme, the Company and its subsidiaries have within the three years

immediately before the date of issue of this Prospectus and the Last Practicable Date, only issued securities to persons

other than for cash (i) in terms of the Company’s 2018 Incentive Plan which allows the Company to provide employees,
consultants, advisors and all members of the Board who are selected to receive awards under the 2018 Incentive Plan the
opportunity to acquire an equity interest in the Company and (ii) the warrant described in paragraph 5 of this Section.
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PROPERTY ACQUIRED OR TO BE ACQUIRED OR DISPOSED OR TO BE DISPOSED

Other than the acquisition of MiX Telematics Shares pursuant to the Scheme in exchange for the Scheme Consideration
Shares and the acquisition by MiX Telematics of Trimble Inc. as set out in annexure 8, as at the Last Practicable Date
and at the issue date of this Prospectus, the Company has not acquired or proposed to acquire or disposed or proposed
to dispose of any other immovable property, fixed assets, shares or business undertaking of a company. All immovable
properties used by the Company are leased.

AMOUNTS PAID OR PAYABLE TO PROMOTERS

As at the Last Practicable Date, no amount has been paid or is proposed to be paid and no benefit has been or will be
given by the Company within the preceding three years, to any promoter, or to any partnership, syndicate or other
association of which the promoter is or was a member.

PRELIMINARY EXPENSES AND ISSUE EXPENSES

The expenses of the Company in respect of the Transaction, including costs of the professional advisors, all of which
are exclusive of any applicable VAT and disbursements, are estimated to be USD15.178 million, comprised as follows:

Description Name Estimated fees® ®
US legal advisor to PowerFleet Olshan Frome Wolosky LLP $1,800,000
South African legal advisor to PowerFleet Webber Wentzel $550,000
US Legal Advisor MiX Telematics DLA Piper LLP $1,450,000
Corporate advisor to MiX Telematics Java Capital Proprietary Limited $1,803,000
JSE Sponsor for PowerFleet Java Capital Trustees and Sponsors Proprietary

Limited $26,158
JSE Sponsor for MiX Telematics Java Capital Trustees and Sponsors Proprietary

Limited $91,553
Transfer secretary Computershare Investor Services Proprietary

Limited $26,000
Printing and publication Ince Proprietary Limited $13,100
Press fees Ince Proprietary Limited $5,000
JSE document inspection JSE Limited $7,645
JSE listing fee JSE Limited $43,947
JSE Ruling fees JSE Limited $2,094
CIPC fee Companies and Intellectual Property

Commission $1,700
TRP fee Takeover Regulation Panel $12,575
TRP Ruling fees Takeover Regulation Panel $1,148
Fairness opinion to PowerFleet and financial William Blair & Company, L.L.C
advisor to PowerFleet $3,400,000
U.S. financial advisor to MiX Telematics Raymond James $2,299,000
ADS Depository for MiX Telematics Bank of New York Mellon $1,315,000
Authorised Dealer Investec Limited $550
Reporting accountant (Regulation 78 report) Deloitte and Touche $22,000
Registered Auditor (Regulation 79 report) Ernst and Young Inc. $27,000
Independent Registered Public Accounting Firm Ernst and Young LLP
to PowerFleet $373,000
Independent Reporting Accountant to MiX Deloitte and Touche
Telematics $276,290
Review report in terms of Regulation 111(9) and BDO Corporate Finance Proprietary Limited
111(10) in respect of MiX Telematics $20,503
Review report in terms of Regulation 111(9) and Mazars
111(10) in respect of PowerFleet $17,000
Independent expert BDO Corporate Finance Proprietary Limited $79,278
Transaction consultant to MiX Telematics Black Eagle Advisors $1,150,000
Consultant regarding purchase price allocation ~ KPMG $100,000
Other transaction services Deloitte LLP $450,000
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Description Name Estimated fees® ®

Debt structuring fees Rand Merchant Bank, a division of FirstRand

Bank Limited $850,000
Debt structuring fees Hapoalim $390,000
Settlement fees Strate Proprietary Limited $300
Total USD16,603,841
Notes:

(@) Amounts subject to change due to USD:ZAR currency fluctuations.

(b) The pro forma financial information prepared and included in the Scheme Circular and incorporated be reference herein includes allocated and
unallocated transaction bonuses in the amount of $3,200,000 to be paid to PowerFleet and MiX Telematics executives and senior management
following implementation of the Transaction. This cost is not reflected in this table.

(c) William Blair’s fees included a retainer of $250,000 which fee will be set-off against the transaction fee of c. $3 million. In addition, the fee for the
fairness opinion prepared for PowerFleet by William Blair amounted to c. $750,000, 50% of which will be waived upon payment of the transaction
fees of c. $3 million. The fee disclosed takes these discounts into account and therefore discloses the maximum possible fee payable by PowerFleet
to William Blair in respect of the Transaction.

(d) The costs of The Bank of New York Mellon in respect of the MiX ADS programme have been capitalised and is not included in the transaction
costs set out in the pro forma financial information of PowerFleet (as incorporated by reference from the Scheme Circular). In addition, this amount
includes a sum of c. $429,000 payable to the South African Revenue Service in respect of South African securities transfer tax.

The table above reflects the total estimates of the fees and expenses incurred by the PowerFleet Group and MiX
Telematics Group in respect of the Transaction.

CONFLICTS

Java Capital Trustees and Sponsors Proprietary Limited (“Java Capital Sponsors”) fulfils the role of JSE Sponsor to
PowerFleet and MiX Telematics and Java Capital Proprietary Limited (“Java Capital”) fulfils the role of corporate
advisor to MiX Telematics. Java Capital Sponsors is a separate and distinct entity from Java Capital, and has its own
dedicated team members. In its capacity as JSE Sponsor to PowerFleet, Java Capital Sponsors has confirmed to the JSE
and PowerFleet that there is no matter that would impact on its ability to exercise reasonable care and judgement to
achieve and maintain independence and objectivity in professional dealings in relation to PowerFleet, and that would
impact on its ability to act within the Code of Conduct as set out in the JSE Listings Requirements.
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Capitalised terms used in this section of the Prospectus have been defined on page 8 of this Prospectus.

This section contains a summary of certain terms of the Merger to be implemented by way of the Scheme. The full terms of
the Transaction are set out in the Scheme Circular. MiX Telematics Shareholders are advised to read this Prospectus and the
Scheme Circular and Definitive Proxy Statement, which contain the terms and conditions of the Transaction, with care and

in full.

1.  RATIONALE AND PURPOSE OF THE TRANSACTION

1.1  Rationale for the Scheme

1.1.1 Both MiX Telematics and PowerFleet are currently listed on public exchanges with the primary aim of
securing efficient access to capital markets to facilitate expansionary initiatives and accelerate growth,
obtain scale and create value for shareholders.

1.1.2 MiX Telematics and PowerFleet have however remained sub-scale and neither has been able to
consistently access reasonably-priced equity capital to pursue expansionary strategic objectives.

1.1.3  The proposed Transaction, if implemented, is expected to combine a strong pipeline of new business
opportunities and technology with an improved capital structure and increased scale and represents
a potential opportunity for both MiX Telematics and PowerFleet to achieve benefits associated with
increased scale and benefit from one another’s complementary business models, markets, strategies and
operating platforms to deliver enhanced value to the shareholders of MergeCo.

1.1.4  MiX Telematics and PowerFleet anticipate several benefits for shareholders of MiX Telematics and
PowerFleet should the proposed Transaction be implemented, including:

1.1.41  Market Leadership — The proposed Transaction will create a global SaaS AloT provider with
significant scale, elevating the strategic position of MergeCo globally. The increased scale of
the MergeCo business is expected to enable it to more efficiently serve its customers and more
effectively compete in an industry which is characterised by a high pace of development and
innovation.

1.1.42  Market Consolidation Platform — The proposed Transaction will create an enlarged MergeCo
platform that the parties believe will be well positioned to capitalise on consolidation
opportunities in the global AloT industry. As a result, MergeCo should be able to benefit
from enhanced market presence and influence.

1.1.4.3  Scale and Data Strategy — With a combined base of approximately 1.7 million connections,
following the implementation of the proposed Transaction, MergeCo is expected to
simultaneously achieve significant scale and enhance its data ingestion strategy, which should
enable MergeCo to harness the benefits associated with improved data-driven insights.

1.1.44  Geographic Diversification — The combination of geographies served by MiX Telematics
and PowerFleet reduces MergeCo’s proportionate exposure (compared to MiX Telematics’
proportionate exposure on a stand-alone basis) to developing markets, thereby mitigating
foreign currency risks and creating opportunities for accelerated market penetration through
cross-selling and upselling into various geographies.

1.14.5  Research and Development Excellence — Pooling the research and development capabilities of
MiX Telematics and PowerFleet is expected to enable MergeCo to deliver top class solutions
and gain a competitive advantage.

1.1.4.6  Opportunities for Revenue and EBITDA Expansion — Complementary product sets which will
co-exist, following the implementation of the proposed Transaction, within MergeCo create
cross-selling and upselling opportunities, while significant efficiency and cost rationalisation
could be realised, bolstering MergeCo’s profitability and returns for shareholders following
the implementation of the proposed Transaction.
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1.1.4.7

Capital Structure and Liquidiry — Simplifying the capital structure (including the redemption

of the Series A Preferred Stock) is expected to enhance liquidity and enable improved access
to capital, underpinning the financial stability of MergeCo and creating a solid platform
to facilitate future growth. The effective conversion of the ADSs into direct MergeCo
shareholding and the migration of MergeCo’s primary listing to Nasdaq is expected to
enhance equity capital market liquidity within MergeCo’s primary investor market, whilst
maintaining the benefits of a JSE listing for the South African MergeCo register.

1.1.4.8

Business Model Evolution — The proposed Transaction will enable MergeCo to transition

to an expanded bundled subscription model, which should facilitate increased recurring

subscription revenues, greater future revenue visibility and margin expansion.

1.1.5  Following the implementation of the Scheme, the Company will become the registered and beneficial
owner of the entire issued ordinary share capital of MiX Telematics and MiX Telematics will become
an indirect subsidiary of the Company and the listing of MiX Telematics on the Main Board of the JSE

will be terminated.

TIME AND DATE OF THE OPENING AND CLOSING OF THE SCHEME

2024

Notice record date to determine which MiX Telematics Shareholders and ADS Holders are
entitled to receive this Prospectus

Publication of the Prospectus, the Scheme Circular and Definitive Proxy Statement
distributed to MiX Telematics Shareholders on

Announcement relating to the issue of the Prospectus released on SENS on
Announcement relating to abridged Prospectus published on SENS on
Announcement relating to the issue of the Prospectus released in the press on
Announcement relating to abridged Prospectus published in the press on
Finalisation date expected to be on

Finalisation announcement expected to be published on SENS by 11:00 on
Finalisation announcement expected to be published in the press on

Last day to trade in MiX Telematics Shares in order to be eligible to receive the Scheme
Consideration

Expected suspension of listing of MiX Telematics Shares from the Main Board of the JSE
at commencement of trading on

Powerfleet Shares expected to be listed on the JSE from the commencement of trade
(09:00) on

Announcement released on SENS in respect of any cash payment applicable to any
fractional entitlement to a Scheme Consideration Share by 11:00

Expected Scheme record date
PowerFleet Shares expected to be issued to Scheme Participants on

Termination of listing of the MiX Telematics Shares on the JSE expected on

Friday, 19 January

Tuesday, 30 January
Tuesday, 30 January
Tuesday, 30 January
Wednesday, 31 January
Wednesday, 31 January
Friday, 15 March
Friday, 15 March
Monday, 18 March

Monday, 25 March

Tuesday, 26 March

Tuesday, 26 March

Wednesday, 27 March
Thursday, 28 March
Tuesday, 2 April
Wednesday, 3 April

Notes:

All dates and times are subject to change by MiX Telematics or PowerFleet (subject to the approval of the Nasdaq, JSE, TRP and CIPC, if required).

The dates have been determined based on certain assumptions regarding the dates by which certain sharcholder and regulatory approvals including,
but not limited to, that of the Nasdaq will be obtained. MiX Telematics Shareholders will be notified of any amendments to these Important Dates
and Times on SENS and in the South African press.

All dates and times indicated above are South African standard dates and times.
No dematerialisation or rematerialisation of MiX Telematics Shares may take place after Monday, 25 March 2024.

No removals between the MiX Telematics ADS register administered by BNYM and the MiX Telematics share register administered by the
MiX Telematics’ South African transfer secretaries, Computershare Investor Services Proprietary Limited, shall be permitted after Monday,

25 March 2024.

No removals between the PowerFleet share register maintained in South Africa by the Transfer Secretaries and the PowerFleet registers maintained
for trading on Nasdaq and TASE shall be permitted from Tuesday, 26 March 2024 until Wednesday, 3 April 2024.
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PARTICULARS OF THE SCHEME

3.1

3.2

Particulars of the Shares

Class of the Company shares issued pursuant to the Common stock of the Company with par value of
Scheme: $0.01 per share.
Price per PowerFleet Share: Not applicable as PowerFleet Shares are issued as

consideration for the purchase of MiX Telematics Shares
based upon the Swap Ratio

Maximum number of PowerFleet Shares to be issued 70,704,110
pursuant to the Scheme:

Settlement of the Scheme Consideration

3.2.1  In the event that the Scheme becomes operative, Scheme Participants will be entitled to receive the
Scheme Consideration in respect of the Scheme shares held by them.

3.2.2  If the Scheme becomes operative, all PowerFleet shares, including the PowerFleet shares issued to settle
the Scheme Consideration, will be listed on the Main Board of the JSE by way of secondary listing.

3.2.3  The Scheme Consideration will be settled in dematerialised form only. The Scheme Consideration will
be settled using the settlement system of Strate for trading on the JSE. In the circumstances, certificated
shareholders are required to provide details of a Broker or CSDP account into which the Scheme
Consideration is to be credited by completing the form of surrender and transfer (green) in accordance
with the instructions set out in the “Action required by MiX Telematics shareholders” section of the Scheme
Circular titled “Surrender of documents of title”.

3.2.4  Settlement of the Scheme Consideration shall be subject to the Exchange Control Regulations, the
salient provisions of which are set out in annexure 15 to this Prospectus.

3.2.5 Dematerialised shareholders

If the Scheme becomes operative, Scheme Participants who hold dematerialised shares without “own-
name” registration will have:

3.25.1 their accounts held at their Broker or CSDP debited with the relevant number of Scheme
Shares; and

3.2.5.2  their accounts held at their Broker or CSDP credited with the relevant number of Scheme
Consideration Shares and the cash payment in respect of any fractional entitlement,

on the Scheme Implementation Date.
3.2.6  Certificated shareholders

3.2.6.1  If the Scheme becomes operative, Scheme Participants who hold certificated shares and who
deliver a duly completed form of surrender and transfer (green) and surrender their documents
of title to the transfer secretaries in accordance with instructions set out in the “Aczion required
by MiX Telematics shareholders” section of the Scheme Circular titled “Surrender of documents
of title” so as to be received on or before 12:00 on the Scheme Record Date, will have:

3.2.6.1.1 their documents of title cancelled; and

3.2.6.1.2  their account held at their nominated Broker or CSDP (as specified in the
form of surrender and transfer (green)) credited with the relevant number of
Scheme Consideration Shares and the cash payment in respect of any fractional
entitlement,

on the Scheme Implementation Date.



3.2.6.2  If Scheme Participants who hold certificated shares fail to:

3.2.6.2.1  deliveraduly completed form of surrender and transfer (green) together with their
documents of title to the transfer secretaries in accordance with instructions set
out in the “Action required by MiX Telematics shareholders” section of the Scheme
Circular titled “Surrender of documents of title”; or

3.2.6.2.2  provide account details, or provide incorrect account details, of their CSDP or
Broker, into which their Scheme Consideration Shares are to be credited,

they will be treated as issuer nominee shareholders and their Scheme Consideration will be
issued in dematerialised form in accordance with the provisions of the “Action required by
MiX Telematics shareholders” section of the Scheme Circular titled “Surrender of documents
of title”.

3.2.7  For further information on the settlement of the Scheme Consideration, refer to Scheme Circular.

3.2.8  For assistance in opening an account with any CSDP or Broker, shareholders should visit the JSE’s
website (www.jse.co.za) or Strate (www.strate.co.za/aboutstrate/participants), which set out all the
names and numbers of the CSDPs and members of the JSE who can assist with the opening of such
accounts. You will need to complete a custody mandate and provide verification in terms of the Financial
Intelligence Centre Act, 38 of 2001, as amended to your chosen CSDP or Broker, a process similar to
opening a bank account.

3.2.9  The Scheme Consideration Shares to be issued pursuant to the Scheme will rank pari passu with all
other shares of common stock issued by PowerFleet. There are no conversion or redemption provisions
relating to any of the Scheme Consideration Shares to be issued pursuant to the Scheme. The Scheme
Consideration Shares will be issued in dematerialised form only. No certificated Scheme Consideration
Shares will be issued. Any fractional interest in Scheme Consideration Shares that may result from the
Swap Ratio being applied to the number of PowerFleet Shares issued by PowerFleet pursuant to Scheme
will be rounded down to the nearest whole number, resulting in issues of whole Scheme Consideration
Shares, and the balance of the Scheme Consideration will be settled in cash.

3.3  Previous issue of securities by the Company during the three years preceding the date of this Prospectus
and issue for premium

3.3.1  In the preceding three years, the Company has issued the following securities:

3.3.1.1  in respect of the 2018 Incentive Plan, the Company issues shares annually to its employees,
consultants, advisors and Directors pursuant to the 2018 Incentive Plan and subject to any
applicable, performance and internal review processes. The PowerFleet Shareholders authorise
the PowerFleet Shares available for issuance pursuant to the 2018 Incentive Plan and such
PowerFleet Shares issued pursuant to the 2018 Incentive Plan are issued at the reigning
market price at the time of issue and are issued within the parameters approved by PowerFleet
Shareholders. The PowerFleet Shares issued to Directors and executive management pursuant
to the 2018 Incentive Plan are disclosed in PowerFleet’s proxy statement annually filed with
the SEC and, on an aggregate basis, in PowerFleet’s financial statements filed with the
SEC. The Company has issued the following number of PowerFleet Shares to Directors and
executive management pursuant to the 2018 Incentive Plan in the preceding three years:

Year of No of Price per share

issue shares (USD)@ Reason

2021 569,612 7.21 - 8.66 Shares issued in terms of the 2018
Incentive Plan

2022 2,326,662 2.50 —4.81 Shares issued in terms of the 2018
Incentive Plan

2023 2,149,248 2.42-3.13 Shares issued in terms of the 2018
Incentive Plan

Total 5,045,522 — —

Notes:

(a) The amounts provided are the share price ranges for the given year from lowest to highest. Grants under the 2018
Incentive Plan are made on various dates throughout the year at the market value at the time of issue, there is no
set market price per year.
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3.3.1.2  in respect of PowerFleet Shares:

3.3.1.2.1  On 14 May 2020, the Company entered into an equity distribution agreement
with Canaccord Genuity LLC (“Canaccord”) in terms of which the Company
may offer and sell PowerFleet Shares through an “at-the-market offering”
program having an aggregate offering price of up to $25,000,000 from
time to time through Canaccord, acting as sales agent. The Company sold
approximately 810,000 PowerFleet Shares through Canaccord under the equity
distribution agreement, received net proceeds from such sales of approximately
$4,000,000. The equity distribution agreement was terminated effective as of
14 August 2020.

3.3.1.2.2  The Company closed an underwritten public offering on 1 February 2021 for
approximately 4,428,000 PowerFleet Shares for gross proceeds of approximately
$28,800,000, before deducting the underwriting discounts and commissions
and other offering expenses; and

3.3.1.3 70,704,110 Scheme Consideration Shares to the Scheme Participants on the Scheme
Implementation Date.

3.3.2  Save as disclosed above, the Company has not issued or offered any other securities which are material
to the Company during the preceding three years and has not issued any securities for a premium in the
preceding three years.

3.4  Authorisations to issue PowerFleet Shares as the Scheme Consideration

On 9 October 2023, the Company’s Board passed a Board resolution approving, inter alia, (i) the increase of the
number of authorised PowerFleet Shares to enable the Company to settle the Scheme Consideration and (ii) the
issue of PowerFleet Shares as settlement of the Scheme Consideration subject to MiX Telematics Sharcholders
passing the resolution to approve the Scheme as set out in the Scheme Circular. The Board resolution is subject
to shareholder approval by PowerFleet Shareholders at a meeting of PowerFleet’s Sharcholders to be held on
Wednesday, 28 February 2024. This Prospectus assumes that PowerFleet Shareholders will approve this resolution
and MiX Telematics Shareholders will pass the resolution to approve the Scheme.

MINIMUM SUBSCRIPTION

The PowerFleet Shares are being issued as consideration for the MiX Telematics Shares tendered pursuant to the Scheme.
Accordingly, no minimum amount for subscription, as contemplated in section 108(2) of the Companies Act, read with
Regulation 73 of the Companies Regulations, will apply.

QUALIFYING SHAREHOLDERS

Only MiX Telematics Shareholders qualify to participate in the Scheme and to receive PowerFleet Shares following the
implementation of the Transaction.

PROCESS FOR THE TENDER OF SCHEME SHARES PURSUANT TO THE SCHEME

For further details regarding the tender of Scheme Shares pursuant to the Scheme in terms of which MiX Telematics
Shareholders can receive PowerFleet Shares, please refer to the Scheme Circular.



Capitalised terms used in this section of the Prospectus have been defined on page 8 of this Prospectus.

1. STATEMENT AS TO ADEQUACY OF CAPITAL

The Board, having regard to the financial information of the Company and MiX Telematics (which information the
MiX Telematics Board confirmed to be correct) and the combined financial information of PowerFleet and MiX
Telematics on the basis that the Transaction has been successfully implemented, is of the opinion that the issued share
capital and working capital of the Company will be adequate for the purpose of the business of the Company, and of
any subsidiary of the Company, for at least 12 months after the issue date of this Prospectus.

2. REPORT BY DIRECTORS AS TO MATERIAL CHANGES

2.1  The Board reports that other than the acquisition of MiX Telematics in terms of the Scheme, there has been
no material change in the assets or liabilities of the Company or any subsidiary between the date of most recent
Form 10-Q filing with the SEC in respect of the quarter ended 30 September 2023 and the issue date of this
Prospectus.

2.2 The Board reports that there has been no material change in the financial or trading position of the Company
and its subsidiaries that has occurred since its last Form 10-Q filing with the SEC in respect of the quarter ended
30 September 2023.

2.3 The MiX Telematics Board reports that there has been no material change in the financial or trading position of
MiX Telematics and its subsidiaries that has occurred since its last Form 10-Q filing with the SEC in respect of
the quarter ended 30 September 2023.

3. STATEMENT AS TO LISTING ON STOCK EXCHANGE

3.1  Asat the date of this Prospectus, the Company’s securities are listed on the Nasdaq and, as a secondary listing,
on the Tel Aviv Stock Exchange. The Issuer Regulation Division of the JSE has approved the secondary inward
listing of the PowerFleet Shares on the Main Board of the JSE which is expected to take place on Tuesday,
26 March 2024. The PowerFleet Shares will trade under the JSE code PWR and have been allocated an
ISIN of US73931J1097 and LEI 2549007NKEFPYEH4MF81.

3.2 Following the implementation of the Scheme, the listing of the MiX Telematics Shares will be terminated on the
Main Board of the JSE.

4. REPORT BY AUDITOR WHERE BUSINESS UNDERTAKING TO BE ACQUIRED

Other than the business undertakings to be acquired as contemplated under the Transaction which will be facilitated
by the Scheme and which is reported on in terms of regulation 78 as per paragraph 5 below, it is not contemplated that
any additional business undertakings will be acquired immediately following the Transaction.

5. REPORT BY AUDITOR WHERE THE COMPANY WILL ACQUIRE A SUBSIDIARY

The acquisition by the Company of the MiX Telematics Shares will result in MiX Telematics becoming a subsidiary
of the Company. The auditor’s reports, as required in terms of regulation 78 of the Companies Regulations relating
to the audited annual financial statements of MiX Telematics for the years ended 31 March 2021, 31 March 2022 and
31 March 2023, are set out in annexure 11 to this Prospectus.

6. REPORT BY AUDITOR OF THE COMPANY

In terms of Regulation 79 of the Companies Act, the Company’s auditor is required to prepare a report on, inter alia,
the profits and losses, dividends and assets and liabilities of the Company and its subsidiaries. The report in terms of
Regulation 79 is set out in annexure 13 of this Prospectus.
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7. PRO FORMAS

The MiX Telematics (and the Company’s) pro forma financial information and the unmodified independent reporting
accountants report thereon issued by Deloitte & Touche are incorporated in this Prospectus by reference in accordance
with dispensation granted by the JSE and can be found in the Scheme Circular accompanying this Prospectus:

Document from which where

Information Financial Year  incorporated Link to website
Pro forma financial Scheme Circular, Part III: hteps://investor.mixtelematics.com/news/
information - Financial Information, page 54  default.aspx

Scheme Circular, Annexure 5,

page 78

8. CONSOLIDATED FINANCIAL STATEMENTS OF POWERFLEET

The consolidated financial statements of PowerFleet for the preceding three financial years ended 31 December 2022,
2021 and 2020 is incorporated in this Prospectus by reference:

Information Financial Year

Link to website

PowerFleet consolidated 2022 and 2021
financial statements
2021 and 2020

hetps://ir.powerfleet.com/financials/all-sec-filings/
content/0001493152-23-010426/0001493152-23-010426.pdf
hteps://ir.powerfleet.com/financials/annual-reports/
content/0001493152-22-007009/0001493152-22-007009.pdf

9. FINANCIAL STATEMENTS OF POWERFLEET FOR THE SIX MONTH PERIOD ENDED 30 JUNE 2023

The financial statements of PowerFleet for the six month period ended 30 June 2023 is incorporated in this Prospectus

by reference:

Information Financial Year

Link to website

Financial statements of 2023
PowerFleet for the six month
period ended 30 June 2023

2022

2021

https://ir.powerfleet.com/financials/quarterly-reports/
content/0001493152-23-027472/0001493152-23-027472.pdf

https://ir.powerfleet.com/financials/quarterly-reports/
content/0001493152-22-021775/0001493152-22-021775.pdf

hetps://ir.powerfleet.com/financials/quarterly-reports/

content/0001493152-21-019178/0001493152-21-019178.pdf

10. ANNUAL FINANCIAL STATEMENTS OF MIX TELEMATICS

The annual financial statements of MiX Telematics for its preceding three financial years ended 31 March 2023, 2022
and 2021 is incorporated in this Prospectus by reference:

Information Financial Year

Link to website

MiX Telematics consolidated 2023
financial information

2022

2021

hteps://s24.q4cdn.com/101484987/files/doc_financials/2023/
ar/MiX-Telematics-Limited-IFRS-Group-and-company-
fins-_2023.pdf
hteps://s24.q4cdn.com/101484987/files/doc_financials/2022/
ar/MiX-Telematics-Limited-IFRS-Group-and-company-fins-
cover_2022-Final.pdf

https://s24.q4cdn.com/101484987/files/doc_financials/2021/
ar/MiX-Telematics-Annual-Financial-Statements-2021.pdf
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Capitalised terms used in this section of the Prospectus have been defined on page 8 of this Prospectus.

1. DOCUMENTS AVAILABLE FOR INSPECTION

The following documents will be available for inspection at the office of the Company’s Sponsor, from Tuesday,
30 January 2024 up to, and including, the Scheme Implementation Date, during normal business hours or upon specific
request directed to the company secretary, at ir@powerfleet.com:

1.1 asigned copy of this Prospectus;

1.2 acopy of the Scheme Circular;

1.3 the Definitive Proxy Statement;

1.4 the Company Certificate of Incorporation and By-Laws;

1.5  the constitutional documents of the Company’s major subsidiaries;

1.6 copies of the following agreements to which the Company is a party:
1.6.1  the Implementation Agreement;

1.6.2  copies of the material contracts to which the Company is a party as set out in section 1, paragraph 7.2
and annexure 8 to this Prospectus;

1.7 the powers of attorney, if applicable, and resolutions authorising the signing of the Prospectus;
1.8 the Company’s consolidated financial statements for the preceding three financial years;

1.9 the Company’s financial statements for the six months ended 30 June 2023;

1.10  the Company’s quarterly report for the three months ended 30 September 2023;

1.11  MiX Telematics’ annual reports for the preceding three financial years;

1.12  MiX Telematics’ interim reports for the six months ended 30 June 2023;

1.13  MiX Telematics’ quarterly report for the three months ended 30 September 2023;

1.14  the regulation 78 and regulation 79 reports as set out in annexure 11 and annexure 13, respectively, to this
Prospectus;

1.15  the independent reporting accountant’s report on the Company’s pro forma financial information as incorporated
by reference in this Prospectus;

1.16  the service agreements for each of the CEO and chief financial officer, Company Secretary and underwriters
entered into during the last three years; and

1.17 the advisors’ consent letters.

Other than the documents listed in paragraphs 1.5, 1.6.2, 1.7, 1.14, 1.15 and 1.17 above which are not available publicly,
all of the documents referred to above in paragraphs 1.1, 1.3, 1.4, 1.6.1, 1.8, 1.9, 1.10 and 1.16, can be accessed on
PowerFleet’s website at hetps://ir.powerfleet.com/ and all of the documents in paragraphs 1.2, 1.11, 1.12 and 1.13 can be
accessed on MiX Telematics’ website at hetps:/investor.mixtelematics.com/news/default.aspx.

2. CONTROLLING SHAREHOLDER(S)

Following the implementation of the Scheme, erstwhile MiX Telematics Shareholders will hold approximately 65.5%
of the share capital of the PowerFleet Group. As at the Last Practicable Date there are no PowerFleet Shareholders who,
together with their associates, can exercise, or cause to be exercised more than 35% of the voting rights at PowerFleet
general meetings. Similarly, immediately following implementation of the Transaction, there will be no Shareholders
who, together with their associates, can exercise, or cause to be exercised, more than 35% of the voting rights at
PowerFleet general meetings.
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MAJOR SHAREHOLDER(S)

3.1

3.2

As at the Last Practicable Date, the following PowerFleet Shareholders are directly or indirectly, beneficially
interested in 5% or more of PowerFleet Shares:

Shareholder Number of PowerFleet Shares held % total held
ABRY Senior Equity Holdings V, LLC® 8,204,984 18.07
Private Capital Management, LLC® 5,662,451 15.22
Lynrock Lake LP® 3,604,466 9.69
North Run Capital LP© 2,694,646 7.24
Cannell Capital, LLC® 2,106,312 5.66
Total 22,272,859 49.04
Notes:

(a) Private Capital Management, LLC’s (PCM) holdings are based on information contained in Amendment No. 3 to Schedule 13G filed with
the SEC on 12 October 2023, PCM beneficially owns an aggregate of 5,662,451 PowerFleet Shares, with shared voting and dispositive
power over 2,614,067 shares, and sole voting and dispositive power over 3,048,384 shares.

(b) Lynrock Lake LP’s (Lynrock Lake) holdings are based on information contained in Amendment No. 1 to Schedule 13G filed with the
SEC on 14 February 2023, Lynrock Lake LP, Lynrock Lake Partners LLC, the general partner of Lynrock Lake (Lynrock Lake Partners),
and Cynthia Paul, a U.S. citizen who serves as the sole member of Lynrock Lake Partners and Chief Investment Officer of Lynrock Lake,
beneficially own an aggregate of 3,604,466 PowerFleet Shares, with sole voting and dispositive power over these shares.

(c) North Run Capital, LP’s (North Run Capital) holdings are based on information contained in Amendment No. 2 to Schedule 13G filed
with the SEC on 13 February 2023, North Run Capital, North Run Advisors, LLC, the general partner of North Run Capital (North Run
Advisors), Todd B. Hammer and Thomas B. Ellis, U.S. citizens who serve as sole members of North Run Advisors, beneficially own an
aggregate of 2,694,646 PowerFleet Shares, with shared voting and dispositive power over these shares.

(d) Cannell Capital, LLC’s holdings are based on information contained in Amendment No. 1 to Schedule 13G filed with the SEC on
13 February 2023, Cannell Capital and J. Carlo Cannell, a U.S. citizen who serves as the managing member of Cannell Capital, beneficially
own an aggregate of 2,106,312 PowerFleet Shares, with shared voting and dispositive power over these shares.

(¢) The Series A Preferred Stock will be redeemed in full prior to or simultancously with the implementation of the Scheme and will
subsequently be eliminated from PowerFleet’s share capital.

Immediately following the implementation of the Transaction, it is expected that the following PowerFleet
Shareholders will directly or indirectly, beneficially be interested in 5% or more of PowerFleet Shares:

Shareholder Number of PowerFleet shares held % total held
Robin Frew® 10,044,381 9.30
Disciplined Growth Investors, Inc. 7,839,112 7.26
Edenbrook Capital, LLC 6,934,389 6.43
Private Capital Management, LLC 5,662,451 5.25
Total 30,480,333 28.24
Notes:

(a) Includes (i) 336,539 PowerFleet shares held by Thynk Capital Proprietary Limited, over which Mr. Frew has full voting and investment
power; and (ii) 102,015 PowerFleet shares held by Masalini Investments No. 3 Proprietary Limited, over which Mr. Frew has full voting
and investment power. Also includes 7,709,636 PowerFleet shares held by Masalini Capital Proprietary Limited (“Masalini”), which is
100% owned by the Masalini Trust, of which Robin Frew is one of three trustees and a beneficiary. Voting and investment power over
the PowerFleet shares held by Masalini is exercised by majority consent of Mr Frew and the other trustees, Philip Kilroe and Juanita
Lou Koster.

EXCHANGE CONTROL AND TAX

MiX Telematics Shareholders are referred to annexure 15 for the salient provisions in respect of Exchange Control
Regulations and to annexure 16 for a general summary of the South African tax implications of the Transaction.

VENDORS

5.1

MiX Telematics Shareholders are the sellers of the MiX Telematics Shares, as such, MiX Telematics Shareholders
are the vendors. The sale of the MiX Telematics Shares will take place in terms of a scheme of arrangement and
not in terms of agreements with each of the MiX Telematics Shareholders. The Company and MiX Telematics
have entered into the Implementation Agreement for purposes of the Transaction. MiX Telematics Shareholders
are not parties to the Implementation Agreement as the transfer of the MiX Telematics Shares will take place by
operation of law if the resolution to approve the Scheme is passed by MiX Telematics Shareholders and all Scheme
Conditions are fulfilled or waived, as applicable.



5.2

5.3

5.4

5.5

5.6

As MiX Telematics is a publicly traded company, the identities of the MiX Telematics Shareholders are not
immediately known to MiX Telematics and Scheme Participants (i.e. MiX Telematics Shareholders on the MiX
Telematics Securities Register) will only be known as at the Scheme Record Date.

Asdisclosed in the joint firm intention announcement of MiX Telematics and PowerFleet regarding the Transaction
dated 10 October 2023, the Implementation Agreement contains warranties, representations and obligations
customary for transactions of this nature. MiX Telematics Shareholders are not parties to the Implementation
Agreement and have not given any warranties or guaranteed any book debts. In addition, there are no agreements
with any MiX Telematics Shareholders precluding them from carrying on business in competition with the
Company or any of its subsidiaries or impose any restrictions on the MiX Telematics Shareholders. There are also
no vendor agreements regulating liability for accrued taxation.

For information regarding the amount paid for the MiX Telematics Shares and the proportionate value of the
net assets of MiX Telematics, please refer to the pro forma financial information in the Scheme Circular and
incorporated by reference in this Prospectus.

Other than asdisclosed in paragraph 8.5, no director has any direct or indirect beneficial interestin the Transaction.
No promoter has any direct or indirect beneficial interest in the Transaction and no cash or securities have been
paid or given to any promoter within the preceding three years.

As set out in the section titled “An Overview of the Transaction” of this Prospectus and in the Scheme Circular,
the MiX Telematics Shares acquired pursuant to the Transaction will be transferred into the name of Merger Sub
(a wholly owned subsidiary of the Company) upon the implementation of the Transaction.

LITIGATION STATEMENT

6.1

PowerFleet litigation (amounts in USD *000s)

6.1.1  In August 2014, Pointer do Brasil Comercial Ltda. (“Pointer Brazil”), a subsidiary of PowerFleet,
received a notification of lack of payment of VAT tax (Brazilian ICMS tax) in the amount of $211 plus
$1,119 of interest and penalty, totalling $1,330 as of 30 September 2023. The Company is vigorously
defending this tax assessment before the administrative court in Brazil, but in light of the administrative
and judicial processes in Brazil, it could take up to 14 years before the dispute is finally resolved. In
case the administrative court rules against the Company, the Company could claim before the judicial
court, an appellate court in Brazil, a substantial reduction of interest charged, potentially reducing the
Company’s total exposure. The Company’s legal counsel is of the opinion that the chance of loss is not
probable and for this reason the Company has not made any provision.

6.1.2  InJuly 2015, Pointer Brazil received a tax deficiency notice alleging that the services provided by Pointer
Brazil should be classified as “telecommunication services” and therefore Pointer Brazil should be
subject to the state value-added tax. The aggregate amount claimed to be owed under the notice was
approximately $12,861 as of 30 September 2023. On 14 August 2018, the lower chamber of the State
Tax Administrative Court in Sdo Paulo rendered a decision that was favourable to Pointer Brazil in
relation to the ICMS demands, but adverse in regards to the clerical obligation of keeping in good order
a set of ICMS books and related tax receipts. The remaining claim after this administrative decision
is $218. The state has appealed to the higher chamber of the State Tax Administrative Court. The
Company’s legal counsel is of the opinion that the chance of loss is not probable and that no material
costs will arise in respect to these claims. For this reason, the Company has not made any provision.

6.1.3  On 24 February 2022, Pointer Mexico received a notification for 2016 and 2017 tax assessment in the
amounts of $268 and $476, respectively, regarding the underpayment of VAT and government fees from
the Mexican Tax Service (“MTS”). Under the statute and case law, Pointer Mexico was entitled to appeal
before the MTS or file a lawsuit before the Federal Court of Administrative Justice. On 19 April 2022,
Pointer Mexico filed an appeal for revocation of the assessment. On 2 May 2022, Pointer Mexico filed
additional evidence before the MTS. As of 31 August 2023, the cases have been closed and no payments
were imposed.
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6.2 MiX Telematics Litigation

6.2.1  On 15 April 2019, the Competition Commission of South Africa (the “Commission”) referred a
matter to the Competition Tribunal of South Africa (“Tribunal”). The Commission contends that the
Company and a number of its channel partners have engaged in market division. Should the Tribunal
rule against MiX Telematics, the Company may be liable to an administrative penalty in terms of
the Competition Act, 89 of 1998. The Company cooperated fully with the Commission during its

preliminary investigation.

6.2.2  The Tribunal has set the matter for hearing from 24 June to 2 July 2024. Leading up to that date various
intermediary steps such as discovery, filing of witness statements and trial bundle exchanges will take

place.

6.3 Other than as disclosed above, there are no legal or arbitration proceedings, including any such proceedings that
are pending or threatened, of which the Company or MiX Telematics is aware, that may have or have had in
the recent past or at least the previous 12 months, a material effect on the PowerFleet Group’s financial position

(on an enlarged basis including MiX Telematics).

GOVERNMENT PROTECTION AND INVESTMENT ENCOURAGEMENT

There is no government protection nor any investment encouragement law affecting the business of the Company.

CONSENTS

The advisors and experts named in the “Corporate information and Advisors” section on page 1 of this Prospectus have
provided the required consents and have not withdrawn their consents.

DIFFERENCES BETWEEN APPLICABLE SOUTH AFRICAN AND U.S. REGULATORY/LEGISLATIVE
FRAMEWORKS

The below sets forth certain differences between the South African regulatory/legislative framework (being the JSE
Listings Requirements, Companies Act and Companies Regulations) and the U.S. regulatory and legislative framework
(being Delaware General Corporation Law (“DGCL”), Nasdaq rules and U.S. federal and state securities laws) applicable
to PowerFleet as a US incorporated company with a primary listing on the Nasdaq. Given that the PowerFleet Listing
on the Main Board of the JSE will be a secondary inward listing, PowerFleet may not be subject to all the JSE Listings
Requirements. This comparison information is in summary form only and does not contain the details of all the
differences between applicable South African and U.S. regulatory and legislative requirements.

JSE Listings Requirements/South African regulatory/
legislative framework

Nasdaq rules/U.S. regulatory/legislative framework

and constitutional documents

Exchange regulator: JSE

The JSE is the lead regulator for the exchange, setting and
enforcing listing and membership requirements as well as
trading rules. The Financial Sector Conduct Authority
(“FSCA”) supervises the JSE in the performance of its
regulatory rights and duties, which are derived from
statute, through the FMA. The JSE is empowered by the
FMA to investigate possible breaches of the JSE Listings
Requirements and, depending on the outcome of such
investigation, may undertake disciplinary and/or remedial
action in respect of the listed company or its directors,
whether individually or jointly. Such action may include
private or public censure, the imposing of a fine and the
suspension or delisting of a company.

Exchange regulator: Nasdaq

As a US national securities exchange, Nasdaq is considered
a self-regulatory organisation (“SRO”) under the U.S.
securities law framework. The SEC is vested with general
oversight of SROs and has established the requirements for
the rules and process that SROs must adopt. Among other
things, under these rules SROs, including Nasdaq, are
required to file any proposed new rule or rule change with
the SEC and, in most cases, obtain SEC approval before a
new rule becomes effective. The SEC also has the authority
to review Nasdaq’s disciplinary actions and to, from time
to time, inspect and examine Nasdaq generally. The SEC is
further empowered to investigate and bring disciplinary
actions against Nasdaq and its employees for violations of
U.S. securities laws.




JSE Listings Requirements/South African regulatory/
legislative framework

Nasdaq rules/U.S. regulatory/legislative framework

and constitutional documents

Pre-emptive rights: The JSE Listings Requirements
requires that the memorandum of incorporation of an
issuer must provide that unissued equity securities shall be
offered to existing shareholders, pro rata to their
shareholdings, unless such securities are to be issued for an
acquisition of assets. The memorandum of incorporation
must provide that shareholders in general meeting may
authorise the directors to issue unissued securities, and/or
grant options to subscribe for unissued securities, as the
directors in their discretion deem fit, provided that such
corporate action(s) has/have been approved by the JSE
and are subject to the JSE Listings Requirements.

In addition, an issuer proposing to issue equity securities
for cash must first offer those securities (unless the issue is
an acquisition issue) effected by way of rights offer, to
existing holders of equity securities in proportion to their
existing holdings. Only to the extent that such are not
taken up by holders of equity securities under the offer
may they then be issued for cash to other persons or
otherwise than in the proportion mentioned above.

To the extent that holders of securities of an issuer provide
their authorisation by way of ordinary resolution, the
issue by an issuer of equity securities for cash, made
otherwise than to existing holders of securities in
proportion to their existing holdings, will be permitted in
respect of a specific issue of equity securities for cash for
such equity securities issue, and in respect of a general
issue of equity securities for cash, for a fixed period of time
thereafter in accordance with general authority in place.

Expropriation rights in respect of securities: The JSE
Listings Requirements permit expropriation of shares in
the instances of an odd-lot offer where the issuer’s
memorandum of incorporation permits odd-lit offers and
where the specific odd-lot has been approved by
shareholders in general meeting. In addition, the JSE
must be advised of any expropriation rights in respect of
securities.

Pre-emptive rights: rights  provisions
generally do notapply to publicly traded stock. PowerFleet’s

Pre-emptive

certificate of incorporation does not provide for pre-
emptive rights for its common stock.

Under PowerFleet’s certificate of incorporation, as
specifically permitted by the DGCL, the PowerFleet board
is authorised to establish from time to time new series of
preferred stock and to fix the terms of such preferred stock.
However, PowerFleet will still need to obtain stockholder
approval in order to amend the certificate of incorporation
to increase the number of authorised shares of preferred
stock.

In addition, Nasdaqs listing rules require stockholder
approval prior to certain issuances of securities in
connection with: (a) the acquisition of the stock or assets
of another company; (b) equity-based compensation of
officers, directors, employees or consultants; (c) a change
of control; and (d) transactions other than public offerings
(i.e. private placements of securities). Furthermore, Nasdaq
has a voting rights rule, which provides that voting rights
of shareholders of publicly traded common stock cannot
be disparately reduced or restricted through any corporate
action or issuance. For example, under the voting rights
rules, a company cannot create a new class of security that
votes at a higher rate than an existing class of securities or
take any other action that has the effect of restricting or
reducing the voting rights of an existing class of securities.

Lastly, the SEC’s proxy rules contain fairly extensive
disclosure requirements that PowerFleet must comply with
in seeking stockholder approval for (a) the authorisation or
issuance of securities (including a description of (i) the
terms of the securities to be issued and (ii) the relevant
transaction in which they are to be issued) and (b) the
modification of any class of securities (by charter
amendment) (including a description of (i) any material
differences between the outstanding securities and
modified securities, (ii) the reasons for the proposed
modification, and (c) any other material features of the
proposed modification, as well as pertinent financial
information).
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JSE Listings Requirements/South African regulatory/
legislative framework

Nasdaq rules/U.S. regulatory/legislative framework

and constitutional documents

Expropriation rights in respect of securities:
Expropriation mainly takes place in the context of mergers.
In the case of a merger of a corporation into another entity,
a stockholder that does not vote in favor of a transaction
that is approved by the requisite stockholder vote will still
have its shares automatically converted into the right to
receive the merger consideration at the effective time of the
merger, subject to any exercise by such stockholder of

statutorily available appraisal rights.

The SEC’s proxy rules contain fairly extensive disclosure
requirements that the Company must comply with in
seeking stockholder approval for (a) the authorisation or
issuance of securities (including a description of (i) the
terms of the securities to be issued and (ii) the relevant
transaction in which they are to be issued) and (b) the
modification of any class of securities (by charter
amendment) (including a description of (i) any material
differences between the outstanding securities and
modified securities, (ii) the reasons for the proposed
modification, and (c) any other material features of the
proposed modification, as well as pertinent financial
information).

Similar to the JSE Listings Requirements, the SEC permits
odd-lot offers and allows for expropriation under odd-lot
offers. Odd-lot offers are also permitted under the Nasdaq
Rules and the DGCL.

There are no expropriation rights included in the terms of
the PowerFleet Shares.

Transfer and transferability of securities: The securities
for which listing is sought must be fully paid up and,
unless otherwise required by statute or at the discretion of
the JSE (taking into account the objects of the FMA), be
freely transferable. The JSE Listings Requirements further
provides that the JSE will not list shares that are not fully
paid for upon listing,.

PowerFleet Shares shall be transferable in the manner
prescribed by law (including the DGCL and federal
securities laws), its certificate of incorporation and its
bylaws. Transfers of PowerFleet Shares shall be made only
on the books of the Company or by transfer agents
designated to transfer shares of stock of the Company.
Subject to applicable law, PowerFleet Shares represented by
certificates shall be transferred only on the books of
PowerFleet by the surrender to PowerFleet or its transfer
agent of the certificate representing such shares properly
endorsed or accompanied by a written assignment or
power of attorney properly executed, and with such proof
of authority or the authenticity of signature as PowerFleet
or its transfer agent may reasonably require. Except as may
be otherwise required by law, its certificate of incorporation
or its bylaws, PowerFleet shall be entitled to treat the
record holder of stock as shown on its books as the owner
of such stock for all purposes, including the payment of
dividends and the right to vote with respect to such stock,
regardless of any transfer, pledge or other disposition of
such stock until the shares have been transferred on the
books of PowerFleet in accordance with the requirements

of the bylaws.

There are no restrictions on transferability included in the
terms of the PowerFleet Shares and, other than the methods
of transfer set out above, the PowerFleet Shares are
transferable by PowerFleet Shareholders.




JSE Listings Requirements/South African regulatory/
legislative framework

Nasdaq rules/U.S. regulatory/legislative framework

and constitutional documents

Ranking, preferences, rights, limitations and other
share terms: All the shares of any particular class
authorised by a company have preferences, rights,
limitations and other terms that are identical to those of
other shares of the same class ie all shares of the same class
are ranked pari passu. The preferences, rights, limitations
and other terms attaching to a class of shares must be set
out in the company’s memorandum of incorporation and
can only be amended by amending the memorandum of
incorporation.

Under the DGCL, the shares of any particular class or
series of stock authorised by a corporation shall have the
ranking, preferences, rights, limitations and other terms
that are set forth in the corporation’s certificate of
incorporation. Once authorised, the ranking, preferences,
rights, limitations and other terms attaching to a class or
series of stock can only be amended by amending the
certificate of incorporation.

All shares of common stock of PowerFleet have the same
ranking, preferences, rights, limitations and other terms.

Special voting rights in respect of securities: Each share
issued by a company has associated with it one general
voting right except as provided for in the Companies Act
or in the company’s memorandum of incorporation.

Despite anything to the contrary in a company’s
memorandum of incorporation, every share issued by that
company has an irrevocable right of the shareholder to
vote on any proposal to amend the preferences, rights,
limitations and other terms associated with that share. If
there is only one class of shares, those shares have a right
to be voted on every matter that may be decided by
shareholders of the company.

As a Delaware corporation whose common stock is
primarily listed on the Nasdaq and registered with the
SEC, PowerFleet is subject to a myriad of requirements
regarding stockholder approval of amendments to its
certificate of incorporation (also referred to as a “charter”)
and issuances of its capital stock authorised thereunder.

The primary body of law that regulates charter amendments
is the law of the state of incorporation, which, in the case
of PowerFleet, would be Delaware law. Under the DGCL,
amendments to a corporation’s certificate of incorporation
and
(b) majority stockholder approval and (subject to limited

require (a) approval of the board of directors

exceptions) approval of the holders of a majority in voting
power of each class entitled to vote thereon as a class,
except that the following amendments to a certificate of
incorporation only require approval of the board of
directors: (i) an amendment solely to change the name of
the corporation, and certain other minor administrative
changes, or (i) an amendment that reclassifies by
subdividing the issued shares of a class of stock into a
greater number of issued shares of the same class of stock,
provided the corporation has only 1 class of stock
outstanding and such class is not divided into series (in
other words, an amendment that effects a forward stock
split of a corporation’s stock where the corporation only
has 1 class of stock outstanding).
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JSE Listings Requirements/South African regulatory/
legislative framework

Nasdaq rules/U.S. regulatory/legislative framework

and constitutional documents

Amendment/s to the constitutional documents: a
company’s memorandum of incorporation may be
amended (i) in compliance with a court order, (ii) by the
board of a company to alter its share capital (unless
prohibited by the memorandum of incorporation) or
(iii) by a special resolution of the shareholders of the
company (a resolutions approved by 75% of the company’s
shareholders). An amendment of a memorandum of
incorporation can take the form of a new memorandum
of incorporation or an alteration of an existing
memorandum of incorporation.

Under the DGCL, amendments to a corporation’s
certificate of incorporation require approval by (a) the
board of directors and (b) holders of a majority in voting
power of the outstanding stock entitled to vote thereon
and by the holders of a majority in voting power of each
class entitled to vote thereon as a class, subject to limited
In addition, PowerFleets certificate of
incorporation requires the affirmative vote of at least 75%

exceptions.

of the voting power of the outstanding shares of PowerFleet
capital stock entitled to vote in the election of directors,
voting together as a single class, to amend, alter, change, or
repeal certain articles of the Certificate of Incorporation,
which relate to the ability of stockholders to call a special
meeting or act by written consent, and the threshold for
amending such provisions.

Subject to any additional vote required of any preferred
stock, PowerFleet’s board of directors is expressly authorised
to adopt, amend or repeal the bylaws. In addition,
stockholders of PowerFleet have the power to adopt,
amend or repeal the bylaws by the affirmative vote of a
majority of the votes cast.




JSE Listings Requirements/South African regulatory/
legislative framework

Nasdaq rules/U.S. regulatory/legislative framework

and constitutional documents

Appointment and removal of directors: The board of
directors of a private company must comprise of at least
one director and the board of directors of a public
company must comprise of at least three directors, in
addition to the minimum number of directors that a
company must have to satisfy any requirement, whether
in terms of the Companies Act or the company’s
memorandum of incorporation.

Directors are appointed or elected to the board of directors
of a company by persons entitled to exercise voting rights
in such an election or if they hold an office, tite,
designation or similar status entitling that person to be an
ex officio director of the company. Directors may be
elected to serve for an indefinite term or a term as set out
in the memorandum of incorporation. A director’s
election is conducted as a series of votes, each of which is
on the candidacy of a single individual to fill a single
vacancy, with the series of votes continuing until all
vacancies on the board at that time have been filled. Each
voting right may only be exercised once and a vacancy is
filled only if a majority of the voting rights exercised are in
support of the candidate.

A director may be removed by an ordinary resolution
adopted at a shareholders meeting by the persons entitled
to exercise voting rights in an election of that director. A
director being removed must be given notice of the
meeting and resolution proposing their removal and
afforded an opportunity to make representations before
the shareholders consider the resolution for removal.

A director may also be removed if they have become
ineligible or disqualified in terms of section 69 of the
Companies Act or the director is incapacitated to the
extent that they are unable to perform their functions as a
director and are unlikely to regain that capacity within a
reasonable time.

There is no minimum number of directors required under
Delaware law and the Nasdaq listing rules generally require
there to be an audit committee composed of three
independent directors.

PowerFleet’s bylaws provide advance notice procedures for
stockholders to nominate candidates for election as
directors at PowerFleet’s annual and special meetings of
stockholders and for stockholders seeking to bring business
before its annual meeting of stockholders. Generally, such
notice must be provided no later than the 90th day, nor
earlier than 120th day, prior to the first anniversary of the
previous year’s annual meeting of stockholders. PowerFleet’s
bylaws also specify certain requirements regarding the
form and content of a stockholder’s notice as to each
person the stockholder proposes to nominate for election
as a director.

Nominations of persons for election to the PowerFleet
Board may be made at a special meeting of PowerFleet
Shareholders at which directors are to be elected pursuant
to the Company’s notice of meeting by or at the direction
of the PowerFleet Board or any committee thereof. In the
event the Company calls a special meeting of PowerFleet
Shareholders for the purpose of electing one or more
directors to the PowerFleet Board, any such PowerFleet
Shareholders entitled to vote in such election of directors
may nominate a person or persons (as the case may be) for
election to such position(s) as specified in the Company’s
notice of meeting.

Except as otherwise expressly provided in any applicable
rule or regulation promulgated under the U.S. securities
laws, only such persons who are nominated in accordance
with the procedures set forth in By-Laws shall be eligible to
be elected at an annual or special meeting of stockholders
of the Company to serve as directors.

Subject to the rights of holders of any series of preferred
stock and except as otherwise provided in the certificate of
incorporation or by applicable law, any director or the
entire PowerFleet Board may be removed with or without
cause by the holders of a majority of the shares then
entitled to vote at an election of directors.
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JSE Listings Requirements/South African regulatory/
legislative framework

Nasdaq rules/U.S. regulatory/legislative framework

and constitutional documents

Authority to issue shares or other securities (general
and specific): The board of a company may resolve to
issue shares of the company at any time, but only within
the classes, and to the extent, that the shares have been
authorised by or in terms of the company’s memorandum
of incorporation. Shareholder approval is required for an
issue of shares to (i) a director or prescribed officer of the
company, (i) persons related or inter-related to the
company, a director of prescribed officer of the company,
or (iii) a nominee of these persons. Shareholder approval
is also required if the issue of shares will result in the
voting power of the class of shares to be issued being equal
to or exceeding 30% of the voting power of all the issued
shares of that class.

The JSE Listings Requirements facilitate the issue of new
shares either by way of general authority or specific
authority obtained from shareholders in general meeting
(without voting restrictions in the case of a general
authority and excluding the vote of shareholders
participating in the issue in the case of a specific authority).
Issues effected under general authority are restricted by
the JSE Listings Requirements as to the number of shares
issued/percentage of the listed company’s issued share
capital represented by the issue, the party to whom the
shares may be issued and the price or maximum discount
at which the securities may be issued. Issues effected under
specific authority are not subject to such restrictions, but
require the preparation of a fairness opinion where the
issue is effected at a discount to a related party to the
company.

Under the DGCL and subject to the provisions of the
certificate of incorporation and bylaws, the whole or any
part of any unissued balance of the authorised capital stock
of the Company or the whole or any part of any shares of
the authorised capital stock of the Company held in the
Company’s treasury may be issued, sold, transferred or
otherwise disposed of by vote of the PowerFleet Board in
such manner, for such lawful consideration and on such
terms as the PowerFleet Board may determine.

In addition, Nasdaq listing rules generally require
shareholder approval prior to the issuance or potential
issuance of common stock (or securities convertible into or
exercisable for common stock) if 20% or more of the
voting power or number of shares of common stock
outstanding before such issuance of stock or securities
convertible into or exercisable for common stock is being
issued (or is issuable), subject to certain exceptions
(including a bona fide public offering for cash).

Changes in beneficial ownership of securities: Except
to the extent that a company’s memorandum of
incorporation provides otherwise, the company’s issued
securities may be held by, and registered in the name of,
one person for the beneficial interest of another person.
Companies are required to file a record with CIPC
regarding the individuals who are beneficial owners of the
company and must ensure that the information is updated
by filing notices with CIPC after any changes to beneficial
ownership have occurred.

An issuer receiving notice of any changes of beneficial
ownership in the issuer must announce the changes within

48 hours of receipt of such notice through SENS.

Under the DGCL, securities may be in certificated or
uncertificated
incorporation provides for uncertificated securities. U.S.

form.  PowerFleets certificate  of
securities laws require that ownership changes of certain
officers, directors and holders of more than 5% of a
publicly traded company’s securities be disclosed within
two business days, or in certain instances five business

days, of such ownership change.




JSE Listings Requirements/South African regulatory/
legislative framework

Nasdaq rules/U.S. regulatory/legislative framework

and constitutional documents

Director’s interests in transactions: Directors have a
duty to disclose any personal financial interests that they
(or any persons related to them) may have in any matter
to be considered by the board of directors of a company
and may not participate in the consideration of such
matter or vote on such matter. The duty of disclosure goes
further than transactions and requires disclosure in respect
of any matters where a personal financial interest exists.

Directors are required to disclose all relevant particulars
regarding the nature and extent of any material beneficial
interests, whether direct or indirect, of directors of the
group, including a director who has resigned during the
last 18 months, in transactions that were effected by the
applicant.

Generally, under the DGCL, directors of a corporation
owe fiduciary duties to the corporation and its stockholders,
including a duty of loyalty and a duty of disclosure to the
corporation, and must notify a corporation of certain
business opportunities. Under Delaware law, the duty of
loyalty means the board must act in the best interests of the
corporation and the stockholders, subordinating other
interests (including personal interests) to that of the
corporation and the stockholders. The board also has a
duty to communicate honestly with stockholders and to
make full and fair disclosures of all material information.
Information is material if there is a substantial likelihood
that the disclosure of the omitted fact would have been
viewed by a reasonable stockholder as having significantly
altered the total mix of information made available. Failure
to comply with fiduciary duties under Delaware law
subjects interested transactions to legal scrutiny and could
subject directors to personal liability. Pursuant to the
Certificate of Incorporation, PowerFleet renounced any
interest or expectancy of PowerFleet in, or in being offered
an opportunity to participate in, business opportunities
that are presented to the Series A Directors, any holder of
Series A Preferred Stock (or PowerFleet Common Stock
issuable upon conversion of Series A Preferred Stock),” or
manager, member, director, officer,
stockholder, employee, agent or affiliates thereof.

any partner,

4 The Series A Preferred Stock will be redeemed prior to or simultaneously with the implementation of the Scheme and will subsequently be eliminated

from PowerFleet’s share capital and Series A Directors will resign from the Board as soon as possible immediately after the redemption of the Series A

Preferred Stock.
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JSE Listings Requirements/South African regulatory/
legislative framework

Nasdaq rules/U.S. regulatory/legislative framework

and constitutional documents

Transactions (acquisitions and disposals) and related
party transactions: Any disposal of all or greater part of
the assets or undertaking of a company requires approval
by way of a special resolution by the shareholders of the
company.

Two or more profit companies, including holding and
subsidiary companies, may amalgamate or merge subject
to approval of a merger agreement by the shareholders of
the amalgamating or merging company.

The board of a company may propose and, subject to
approval by way of a special resolution by shareholders,
implement any arrangement between the company and
holders of any class of its securities by way of a scheme of
arrangement. A company must retain an independent
expert to assess the effect of the arrangement on the value
of the securities and the rights and interests of the
shareholders or creditors of the company. The independent
expert must prepare a report to the board which must be
distributed to all the shareholders of the company.

The JSE Listings Requirements categorise transactions
involving a cash consideration with reference to a
percentage ratio which is calculated by taking the total
consideration for the transaction as a percentage of the
aggregate market value of all the issued ordinary shares
(excluding treasury shares) of the issuer. A transaction
with a percentage ratio of 5% or more but less than 30%
is treated as a Category 2 transaction. Category 2
transactions do not require shareholder approval, only an
announcement on SENS and an independent experts
opinion. Transactions with a percentage ratio of 30% or
more are treated as a Category 1 transactions. Category 1
transactions require approval by an issuer’s shareholders.

A related party transaction representing less than 0.25%
of market capitalisation or dilution (uncategorised)
requires no disclosures or shareholder approvals.

There are a number of exclusions as to what constitutes a
related party transaction including if the transaction is in
the ordinary course of business and the applicable ratios
are equal to or less than 10%.

Related party transactions include (i) transactions as
contemplated in JSE Listings Requirements, (ii) other
agreement, (iii) or any variation or novation of an existing
agreement, between the issuer, or any of its subsidiaries,
and a related party. A “related party” includes a material
shareholder or an associate (including a trust) of a material
shareholder. A “material shareholder” is any person who is
(or was in the previous 12 months) entitled to control the
exercise of 10% or more of the votes at the issuer’s general
meetings. An “associate” includes a company where the
material shareholder is beneficially interested in 35% or
more of the company’s shares.

Under the DGCL, any sale, lease or exchange of all or
substantially all of a corporations property and assets
requires the vote or approval of the holders of a majority of
the outstanding stock of the corporation entitled to vote
thereon.

Under the DGCL, a corporation may consolidate or merge
with another entity, subject to the vote or approval of such
merger or consolidation by the holders of a majority of the
outstanding stock of the corporation, except in certain
limited instances.

As noted above, Nasdaq listing rules generally require
shareholder approval prior to the issuance or potential
issuance of common stock (or securities convertible into or
exercisable for common stock) if 20% or more of the
voting power or number of shares of common stock
outstanding before such issuance of stock or securities
convertible into or exercisable for common stock is being
issued (or is issuable), subject to certain exceptions

(including a bona fide public offering for cash).

U.S. federal securities regulations generally require public
companies to disclose and describe related party
transactions in which the amount involved is greater than
$120,000 and the related party has a direct or indirect
material interest. A related party of a company includes
any director, executive officer, immediate family member
of a director or executive officer, 5% or more stockholder,
and immediate family member of a 5% or more

stockholder.

Nasdagq requires a listed company to conductan appropriate
review and oversight of all related party transactions for
potential conflict of interest situations on an ongoing basis
by the company’s audit committee or another independent
body of the board of directors. Nasdaq defines “related
party transaction” as a transaction required to be disclosed
pursuant to U.S. federal securities regulations.

In addition, under Delaware law directors are subject to
fiduciary duties, including a duty of loyalty to the company
and duty of disclosure as described above, and conflicted
transactions can subject directors to personal liability.
The DGCL also provides that self-interested transactions
may be entered into if (1) the conflicted transaction is
approved by a majority of fully informed disinterested
directors, or (2) it is approved in good faith by a vote of
fully informed stockholders, or (3) it is “fair as to the
corporation” at the time it is approved by the board of
directors, a committee of the board, or the stockholders.




JSE Listings Requirements/South African regulatory/
legislative framework

Nasdaq rules/U.S. regulatory/legislative framework

and constitutional documents

Corporate governance: Corporate governance s
primarily regulated by King IV which is a set of voluntary
and leading practices. Only publicly listed companies are
required, by law, to comply with certain prescribed
components of King IV. King IV sets out to regulate
directors and their conduct not only with a view to
complying with the minimum statutory standard, but
also to seek to adhere to the best available practice that
may be relevant to the company in its particular
circumstances.

Companies listed on the JSE are required in terms of the
JSE Listings Requirements to consider the recommended
practices and comply with the corporate governance
principles set out in King IV on an “apply and explain”
basis. In line with the “apply and explain” outcomes based
approach in King IV, claims of good governance practices
must be substantiated and disclosed in the company’s
annual report.

The Companies Act regulates all South African corporate
entities and also contains its own corporate governance
requirements including but not limited to (i) the
requirements for the composition of audit committees
and the qualification, experience and independence
requirements for audit committee members and (ii) the
requirement for all listed public companies to constitute a
social and ethics committee.

Corporate governance of PowerFleet is governed by the
DGCL, U.S. federal and state securities laws and the listing
rules of Nasdagq.

Under the DGCL, a corporation’s board of directors and
management are subject to fiduciary duties to the
corporation and its stockholders including, a duty of care,

duty of loyalty and duty of disclosure.
The U.S. federal securities laws require that publicly traded

corporations take a number of actions related to corporate
governance, including but not limited to, maintaining an
independent audit committee, filing periodic and current
reports with the SEC, adopting a code of ethics, publicly
disclosing related party transactions, publicly disclosing
beneficial ownership of directors, certain officers and
owners of 5% or more of the company’s stock.

Nasdaq requires listed companies to comply with its
corporate governance standards, which include but are not
limited to maintaining an independent board of directors,
maintaining an audit committee and compensation
committee, requiring routine meetings of the board,
seeking stockholder approval of specified matters.

Pro-active monitoring process of review of financial
statements of the issuer by the listing authority or any
other relevant regulatory body: The JSE undertakes a
process of reviewing the annual financial statements of
issuers at the request of The FSCA. The JSE aims to
ensure it has a view of the entire market across all sectors
and all markets. In this regard the JSE ensures that issuers
of all sizes are covered.

The Nasdaq generally does not review the financial
statements of a listed company. Corporations that file
reports with the SEC are subject to periodic review of
public disclosures, including financial statements, by the

SEC.
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10.

JSE Listings Requirements/South African regulatory/
legislative framework

Nasdaq rules/U.S. regulatory/legislative framework

and constitutional documents

Takeover laws applicable to the issuer: please see the
“Transactions (acquisitions and disposals) and related party
transactions” row above. The applicable takeover laws in
South Africa are contained in the Companies Act and the
Companies Regulations with JSE listed issuers also being
subject to the JSE Listings Requirements, see categorisation
requirements for JSE listed companies above.

Under U.S. law a transaction may be subject to various
statutes depending on the size and nature of the transaction.
For example, certain transactions require filings and review
by the Federal Trade Commission, Committee on Foreign
Investment, SEC and other regulatory bodies.

PowerFleet is subject to provisions of the DGCL generally
prohibits “business combinations”, including mergers,
sales and leases of assets, issuances of securities and similar
transactions, by a corporation or a subsidiary with an
interested stockholder who beneficially owns 15% or more
of a corporation’s voting stock, within three years after the
person or entity becomes an interested stockholder, unless:
(i) the board of directors approved the acquisition of stock
pursuant to which the person became an interested
stockholder or the transaction that resulted in the person
becoming an interested stockholder prior to the time that
the person became an interested stockholder, (ii) upon
consummation of the transaction that resulted in the
person becoming an interested stockholder, such person
owned at least 85% of the corporation’s outstanding voting
stock (excluding shares owned by directors who are officers
and shares owned by employee stock plans in which
participants do not have the right to determine
confidentially whether shares will be tendered in a tender
or exchange offer) or (iii) after the person or entity becomes
an interested stockholder, the transaction is approved by
the board of directors and by the affirmative vote of at least
66 2/3% of the outstanding voting stock not owned by the
interested stockholder.

RULINGS OBTAINED FROM THE JSE

The JSE granted rulings to MiX Telematics and PowerFleet regarding, inter alia, the following:

10.1 the presentation of the annual financial statements of MiX Telematics and PowerFleet. In this regard, the JSE
permitted MiX Telematics and PowerFleet, both reporting under US GAAP, to disclose their annual financial
statements in US GAAP as opposed to IFRS as required by section 8 of the JSE Listings Requirements; and

10.2  the incorporation by reference of the pro forma financial information of MiX Telematics (and PowerFleet) from

the Scheme Circular.
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11. INFORMATION INCORPORATED BY REFERENCE INTO THE PROSPECTUS

The table below sets out all the information that has been incorporated by reference in this Prospectus and where
shareholders can access the information.

Financial Document from

Information Year which incorporated Link to website
PowerFleet 2022and  N/A hteps://ir.powerfleet.com/financials/all-sec-filings/
consolidated 2021 content/0001493152-23-010426/0001493152-23-010426.pdf
financial
statements
2021 and hteps://ir.powerfleet.com/financials/annual-reports/
2020 content/0001493152-22-007009/0001493152-22-007009.pdf
PowerFleet 2023 and https://ir.powerfleet.com/financials/quarterly-reports/
interim financial 2022 content/0001493152-23-027472/0001493152-23-027472.pdf

statements for the
six month period

ended 30 June
2023
2022 and heeps://ir.powerfleet.com/financials/quarterly-reports/
2021 content/0001493152-22-021775/0001493152-22-021775.pdf
MiX Telematics 2023 N/A 0001628280-23-023049 (d18rn0p25nwr6d.cloudfront.net)
consolidated
financial
statements
2022 0001628280-22-017109 (d18rn0p25nwr6d.cloudfront.net)
2021 0001628280-21-012152 (d18rn0p25nwr6d.cloudfront.net)
Pro forma financial — Scheme Circular, https://investor.mixtelematics.com/news/default.aspx
information Part III: Financial
Information,
page 54
Scheme Circular,
Annexure 5,
page 78

12. RESPONSIBILITY STATEMENTS

12.1

12.2

PowerFleet

The Directors, whose names are given in paragraph 2 on page 15 of this document collectively and individually,
accept full responsibility for the accuracy of the information given in this Prospectus and certify that, to the best
of their knowledge and belief, there are no facts that have been omitted which would make any statement false
or misleading, and that all reasonable enquiries to ascertain such facts have been made and that this Prospectus
contains all information required by the law and the JSE Listings Requirements.

MiX Telematics

The MiX Telematics Board, whose members are identified in the Scheme Circular, collectively and individually,
accept full responsibility for the accuracy of the information given in this Prospectus (but only insofar as such
information relates to MiX Telematics and only to the extent that they are required to accept such responsibility
in terms of the Companies Act and/or the JSE Listings Requirements) and certify that, to the best of their
knowledge and belief, there are no facts that have been omitted which would make any statement false or
misleading, and that all reasonable enquiries to ascertain such facts have been made and that the Prospectus
contains all information required by law and the JSE Listings Requirements.
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The following paragraphs of the Companies Act and the Companies Regulations are not applicable in the circumstances of the
Transaction and the Scheme:

Regulation number Regulation heading

54(2) Brief history of business or property acquired with capital raised
54(3) General statement of required information

55 Specific matters to be addressed for a limited offer

59(2)(a) History, state of affairs and prospects of the company

64(2)(c) Interest of directors and promoters

Report by auditor where company will acquire a business

77 undertaking
79(2) Report by auditor where company has no subsidiary
80 Requirements for prospects of mining company

Signed on behalf of the Board

11 January 2024
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ANNEXURE 1

Save for the defined terms below which shall bear the meanings ascribed to such terms in the definitions list below, capitalised
terms used in this ANNEXURE 1: have been defined on page 8 of this Prospectus.

MiX Telematics Shareholders are advised ro carefully consider the following risk factors. You also should read and consider the risk
Jactors associated with each of the businesses of PowerFleet and MiX lelematics because these risk factors may affect the operations
and financial results of the combined company. These risk factors may be found under Part I, Item 1A, “Risk Factors” in PowerFleet’s
Annual Report on Form 10-K for the year ended 31 December 2022 and Part I, Item 1A, “Risk Factors” in MiX Télematics Annual
Report on Form 10-K for the year ended 31 March 2023, each of which is on file with the SEC.

Definitions

“MiX Special Meeting” refers to the special general meeting of the MiX Telematics shareholders in connection
with the transactions, as may be adjourned or postponed from time to time;

“PowerFleet Special Meeting”  refers to the special meeting of the PowerFleet stockholders in connection with the
transactions, as may be adjourned or postponed from time to time;

“PowerFleet Specified refers to the approval by PowerFleet Shareholders of the PowerFleet stock issuance

Stockholder Approval” proposal and the PowerFleet charter amendment proposal

“we”, “our” or “us” Refers to PowerFleet.

Risk Factors Relating to the Transactions

The number of PowerFleet Shares that MiX Telematics Shareholders will receive under the Implementation Agreement is
based on a fixed Swap Ratio. The market value of PowerFleet Shares to be issued upon completion of the transactions is
unknown, and therefore, MiX Telematics Shareholders cannot be certain, at the time they are being asked to vote, of the
value of the Scheme Consideration to be paid in PowerFleet Shares.

MiX Telematics Sharcholders will receive a fixed number of PowerFleet Shares in the transactions rather than a number of
shares with a particular fixed market value. The market values of PowerFleet Shares and MiX Telematics Shares (and MiX
ADSs) have fluctuated since the date of the announcement of the transactions and will continue to fluctuate from the date of
this Prospectus to the date of the PowerFleet Special Meeting, the date of the MiX Special Meeting and the closing date of the
transactions, which could occur a considerable amount of time after the date of the PowerFleet Special Meeting and the date of
the MiX Telematics special meeting. The market values of PowerFleet Shares and MiX Telematics Shares (and MiX ADSs) at the
time of the closing of the transactions may vary significantly from their prices on the date of the Implementation Agreement,
the date of this Prospectus or the date of the PowerFleet Special Meeting or the MiX Telematics special meeting. Because the
Swap Ratio will not be adjusted to reflect any changes in the market prices of PowerFleet Shares or MiX Telematics Shares (or
MiX ADSs), the market value of the PowerFleet Shares issued as the Scheme Consideration shares and MiX Telematics Shares
(including those represented by MiX ADSs) exchanged in the transactions may be higher or lower than the values of such stock
on earlier dates. The Scheme Consideration to be received by MiX Telematics Shareholders will be solely PowerFleet Shares,
except that any entitlements to fractions of PowerFleet Shares that otherwise would be issuable pursuant to the Scheme will
be rounded down to the nearest whole number of shares and a cash payment will be made for any fractional shares resulting
from such rounding. Although the consideration to be received by MiX Telematics Shareholders is set, the market value of the
Scheme Consideration to be received by MiX Telematics Shareholders that is comprised of PowerFleet Shares will fluctuate.
On 9 October 2023, the last trading day prior to the announcement of the transactions, the market value of the Scheme
Consideration was approximately $139.3 million based on the closing price of PowerFleet Shares on 9 October 2023. On the
Last Practicable Date, the last practicable day before the date of this Prospectus the market value of the Scheme Consideration
was approximately $245 million based on the closing price of PowerFleet Shares on 5 January 2024. As such, at the time
of the MiX Telematics special meeting and the PowerFleet Special Meeting, MiX Telematics Shareholders and PowerFleet
Shareholders will not know or be able to determine with certainty the value of the Scheme Consideration.

Changes in the market prices of PowerFleet Shares and MiX Telematics Shares (and MiX ADSs) may result from a variety of
factors that are beyond the control of PowerFleet or MiX Telematics, including changes in their businesses, operations and

prospects, regulatory considerations, governmental actions, and legal proceedings and developments. You are urged to obtain
up-to-date prices for PowerFleet Shares and MiX Telematics Shares (and MiX ADSs).
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The parties may not realise the anticipated benefits and cost savings of the transactions.

While PowerFleet and MiX Telematics will continue to operate independently until the completion of the transactions, the
success of the transactions will depend, in part, on PowerFleet’s and MiX Telematics’ ability to realise the anticipated benefits
and cost savings from combining PowerFleet’s and MiX Telematics’ businesses. The parties ability to realise these anticipated
benefits and cost savings is subject to certain risks, including, among others:

* the parties ability to successfully combine their respective businesses;

e the risk that the combined businesses will not perform as expected;

* the extent to which the parties will be able to realise the expected synergies, which include realising potential savings from
re-assessing priority assets and aligning investments, eliminating duplication and redundancy, adopting an optimised
operating model between both companies and leveraging scale, and creating value resulting from the combination of
PowerFleet’s and MiX Telematics’ businesses;

e the possibility that the aggregate consideration being paid for MiX Telematics is greater than the value PowerFleet will
derive from the transactions;

e the possibility that the combined company will not achieve the free cash flow that the parties have projected;

* the incurrence of additional indebtedness in connection with the transactions and the resulting limitations placed on the
combined company’s operations;

e the assumption of known and unknown liabilities of MiX Telematics, including potential tax and employee-related
liabilities; and

* the possibility of costly litigation challenging the transactions.

If PowerFleet and MiX Telematics are not able to successfully integrate their businesses within the anticipated time frame, or

at all, the anticipated cost savings, synergies operational efficiencies and other benefits of the transactions may not be realised
fully or may take longer to realise than expected, and the combined company may not perform as expected.

Integrating PowerFleet’s and MiX Telematics’ businesses may be more difficult, time-consuming or costly than expected.

PowerFleet and MiX Telematics have operated and, until completion of the transactions will continue to operate, independently,
and there can be no assurances that their businesses can be integrated successfully. It is possible that the integration process could
result in the loss of key employees, the disruption of either company’s or both companies’ ongoing businesses or unexpected
integration issues, such as higher than expected integration costs and an overall post-completion integration process that takes
longer than originally anticipated. Specifically, issues that must be addressed in integrating the operations of PowerFleet and
MiX Telematics in order to realise the anticipated benefits of the transactions so the combined business performs as expected
include, among others:

e combining the companies’ separate operational, financial, reporting and corporate functions;

* integrating the companies” technologies, products and services;

* identifying and eliminating redundant and underperforming operations and assets;

* harmonising the companies’ operating practices, employee development, compensation and benefit programs, internal
controls and other policies, procedures and processes;

e addressing possible differences in corporate cultures and management philosophies;

* maintaining employee morale and retaining key management and other employees;

 artracting and recruiting prospective employees;

e consolidating the companies’ corporate, administrative and information technology infrastructure;
* coordinating sales, distribution and marketing efforts;

* managing the movement of certain businesses and positions to different locations;

* maintaining existing agreements with customers and vendors and avoiding delays in entering into new agreements with
prospective customers and vendors;

e coordinating geographically dispersed organisations; and

e effecting potential actions that may be required in connection with obtaining regulatory approvals.

In addition, at times, the attention of certain members of each company’s management and each company’s resources may
be focused on completion of the transactions and the integration of the businesses of the two companies and diverted from

day-to-day business operations, which may disrupt each company’s ongoing business and, consequently, the business of the
combined company.
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Failure to complete the transactions could negatively impact the stock price and the future business and financial results
of PowerFleet and MiX Telematics.

The parties’ respective obligations to complete the transactions are subject to the satisfaction or waiver of a number of conditions
set forth in the Implementation Agreement. There can be no assurance that the conditions to completion of the transactions
will be satisfied or waived or that the transactions will be completed. If the transactions are not completed for any reason, the
ongoing businesses of PowerFleet and MiX Telematics may be materially and adversely affected and, without realising any
of the benefits of having completed the transactions, PowerFleet and MiX Telematics would be subject to a number of risks,
including the following:

e PowerFleet and MiX Telematics may experience negative reactions from the financial markets, including negative impacts
on trading prices of PowerFleet Shares and MiX Telematics Shares (and MiX ADSs) and from their respective customers,
vendors, regulators and employees;

e cach party may be required to pay the other party a termination fee under certain specified circumstances equal to
the lesser of (x) $1,500,000 and (y) 1% of the value of the Scheme Consideration Shares based on the closing price of
PowerFleet Shares on the business day immediately prior to such termination fee becoming due under certain specified
circumstances;

e PowerFleet and MiX Telematics will be required to pay certain expenses incurred in connection with the transactions,
whether or not the transactions are completed;

e the Implementation Agreement places certain restrictions on the operation of each of PowerFleet’s and MiX Telematics’
respective businesses prior to the closing of the transactions, and such restrictions, the waiver of which is subject to the
consent of the other parties, may prevent PowerFleet or MiX Telematics, as applicable, from making certain acquisitions,
taking certain other specified actions or otherwise pursuing business opportunities during the pendency of the transactions
that PowerFleet or MiX Telematics would have made, taken or pursued if these restrictions were not in place; and

* matters relating to the transactions (including integration planning) will require substantial commitments of time and
resources PowerFleet and MiX Telematics management and the expenditure of significant funds in the form of fees and
expenses, which would otherwise have been devoted to day-to-day operations and other opportunities that may have been
beneficial to either PowerFleet or MiX Telematics as an independent company.

In addition, each of PowerFleet and MiX Telematics could be subject to litigation related to any failure to complete the
transactions or related to any proceeding to specifically enforce PowerFleet’s or MiX Telematics’ obligations under the
Implementation Agreement.

If any of these risks materialise, they may materially and adversely affect PowerFleet's or MiX Telematics’ business, financial
condition, financial results and the price of PowerFleet Shares, MiX Telematics Shares and ADSs.

For a description of the circumstances under which a termination fee is payable, see the section titled “The Implementation
Agreement—Termination Fees” in the Definitive Proxy Statement.

PowerFleet and MiX Telematics will be subject to business uncertainties and contractual restrictions while the transactions
are pending.

Uncertainty about the effect of the transactions on employees, vendors and customers may have an adverse effect on PowerFleet
or MiX Telematics and, consequently, on the combined company after the closing of the transactions. These uncertainties may
impair PowerFleet’s or MiX Telematics’ ability to retain and motivate key personnel and could cause customers and others
that deal with PowerFleet or MiX Telematics, as applicable, to defer or decline entering into contracts with PowerFleet or
MiX Telematics, as applicable, or making other decisions concerning PowerFleet or MiX Telematics, as applicable, or seek
to change existing business relationships with PowerFleet or MiX Telematics, as applicable. In addition, if key employees
depart because of uncertainty about their future roles and the potential complexities of the transactions, PowerFleet's and
MiX Telematics’ businesses could be harmed. Furthermore, the Implementation Agreement places certain restrictions on
the operation of PowerFleet’s and MiX Telematics’ businesses prior to the closing of the transactions, which may delay or
prevent PowerFleet and MiX Telematics from undertaking certain actions or business opportunities that may arise prior to
the consummation of the transactions. See the section titled “The Implementation Agreement—Conduct of Business Prior to
Scheme Implementation Date” in the Definitive Proxy Statement for a description of the restrictive covenants applicable to
PowerFleet and MiX Telematics.

Third parties may terminate or alter existing contracts or relationships with PowerFleet or MiX Telematics.

Each of PowerFleet and MiX Telematics has contracts with customers, vendors and other business partners which may require
PowerFleet or MiX Telematics, as applicable, to obtain consents from these other parties in connection with the transactions.
If these consents cannot be obtained, the counterparties to these contracts and other third parties with which PowerFleet
and/or MiX Telematics currently have relationships may have the ability to terminate, reduce the scope of or otherwise
materially adversely alter their relationships with either party in anticipation of the transactions, or with PowerFleet following
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the transactions. The pursuit of such rights may result in PowerFleet or MiX Telematics suffering a loss of potential future
revenue, incurring liabilities in connection with a breach of such agreements or losing rights that are material to its business.
Any such disruptions could limit PowerFleets ability to achieve the anticipated benefits of the transactions. The adverse
effect of such disruptions could also be exacerbated by a delay in the completion of the transactions or the termination of the
transactions.

In order to complete the transactions, the parties must obtain certain governmental approvals, and if such approvals are
not granted or are granted with conditions that become applicable to the parties, completion of the transactions may be
Jjeopardised or prevented or the anticipated benefits of the transactions could be reduced.

Consummation of the transactions is conditional upon, among other things, the receipt of certain governmental approvals,
including approvals required under South African law. Although the parties have agreed in the Implementation Agreement to
use their reasonable best efforts to make certain governmental filings and obtain the required governmental approvals, there
can be no assurance that the required approvals will be obtained and no assurance that the transactions will be completed.

In addition, the governmental authorities from which these approvals are required have broad discretion in administering
the governing laws and regulations, and may take into account various facts and circumstances in their consideration of the
transactions. These governmental authorities may initiate proceedings seeking to prevent, or otherwise seek to prevent, the
transactions. As a condition to the approval of the transactions, these governmental authorities also may impose requirements,
limitations or costs, require divestitures or place restrictions on the conduct of the combined company’s business after
completion of the transactions. Conditions imposed by certain governmental authorities may be appealable; however, there can
be no assurance that an appeal will be successful. Additionally, there is no certainty as to what conditions such governmental
authorities may impose, the extent of such conditions or the impact of such conditions on the completion of the transactions.
See the section titled “The Implementation Agreement—Conditions to the Scheme” in the Definitive Proxy Statement for
a discussion of the conditions to the implementation of the Scheme and the section titled “Regulatory Approvals” in the
Definitive Proxy Statement for a discussion of the regulatory approvals required in connection with the consummation of the
transactions.

The transactions are subject to a number of closing conditions and, if these conditions are not satisfied, the Implementation
Agreement may be terminated in accordance with its terms and the transactions may not be completed. In addition, the
parties have the right to terminate the Implementation Agreement under other specified circumstances, in which case the
transactions would not be completed.

The transactions are subject to a number of closing conditions and, if these conditions are not satisfied or waived (to the extent
permitted by law), the transactions will not be completed. These conditions include, among others: (i) absence of certain legal
impediments, (ii) effectiveness of a registration statement on Form S-4 relating to the transactions, (iii) registration under the
Companies Act, and approval by the JSE, of a prospectus to be issued in South Africa relating to the transactions, (iv) receipt
of required regulatory approvals, including the issuance by the TRP of a compliance certificate in respect of the Scheme,
approval of applicable competition authorities to implement the Scheme, approval of the JSE with respect to the Scheme and
the delisting of MiX Telematics Shares from the JSE, and approval of the SARB as required under South African Exchange
Control Regulations in respect of the Scheme, (v) receipt of approvals of applicable regulatory authorities for distribution of
a Scheme circular to MiX Telematics’ shareholders, (vi) receipt by MiX Telematics of a final fair and reasonable opinion of
an independent expert, as required by the Companies Act, (vii) receipt by MiX Telematics of the MiX specified shareholder
approval, (viii) receipt by PowerFleet of the PowerFleet Specified Stockholder Approval, (ix) receipt of required JSE approvals
for the PowerFleet secondary listing, (x) approval for listing on Nasdaq and the JSE of the Scheme Consideration shares,
and (xi) closing of debt and/or equity financing in an amount sufficient to provide for the redemption in full in cash of all
outstanding shares of the PowerFleet’s Series A preferred stock.

The conditions to the closing may not be fulfilled and, accordingly, the transactions may not be completed. In addition, if
the transactions are not completed by 31 March 2024 (as such date may be extended in accordance with the Implementation
Agreement, any party may choose not to proceed with the transactions. Moreover, the parties can mutually decide to terminate
the Implementation Agreement at any time prior to the consummation of the transactions, before or after receipt of the
PowerFleet Specified Stockholder Approval and MiX specified shareholder approval, subject to approval by the TRP, and
each party may elect to terminate the Implementation Agreement in certain other circumstances, as described in the section
titled “The Implementation Agreement—Termination” in the Definitive Proxy Statement. If the Implementation Agreement
is terminated, PowerFleet and MiX Telematics may incur substantial fees and expenses in connection with termination of the
Implementation Agreement, which may include payment of a termination fee, and neither of them will realise the anticipated
benefits of the transactions. For a description of the circumstances under which a termination fee is payable, see the section
titled “The Implementation Agreement— Termination Fees” in the Definitive Proxy Statement.
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PowerFleet or MiX Telematics may waive one or more of the closing conditions to the transactions without re-soliciting

shareholder approval.

Each of PowerFleet and MiX Telematics has the right to waive certain of the closing conditions to the transactions. Any such
waiver may not require re-solicitation of shareholders, in which case stockholders of PowerFleet and shareholders of MiX
Telematics will not have the chance to change their votes as a result of any such waiver, and PowerFleet and MiX Telematics
will have the ability to complete the transactions without seeking further shareholder approval. Any determination whether
to waive any condition to the transactions, whether shareholder approval would be re-solicited as a result of any such waiver
or whether this Prospectus would be amended as a result of any waiver will be made by PowerFleet or MiX Telematics, as
applicable, at the time of such waiver based on the facts and circumstances as they exist at that time, and any such waiver could
have an adverse effect on PowerFleet or MiX Telematics, as applicable.

Both PowerFleet Shareholders and MiX Telematics Shareholders will have a reduced ownership and voting interest after
the transactions and will exercise less influence over management.

After the completion of the transactions, PowerFleet’s stockholders and MiX Telematics’ shareholders will own a smaller
percentage of PowerFleet than they currently own of PowerFleet and MiX Telematics, respectively. Based on the estimated
number of PowerFleet Shares and MiX Telematics Shares (including those represented by MiX ADSs) outstanding and the
exchange ratio, it is expected that MiX Telematics Shareholders will own approximately 65.5%, and PowerFleet Sharcholders
will own approximately 34.5%, of the combined company immediately after consummation of the transactions on a fully
diluted basis. Consequently, PowerFleet Shareholders, as a group, and MiX Telematics Shareholders and ADS Holders, as a
group, will each have reduced ownership and voting power in the combined company compared to their current ownership
and voting power in PowerFleet and MiX Telematics, respectively. In particular, PowerFleet Sharcholders, as a group, will have
less than a majority of the ownership and voting power of PowerFleet and, therefore, will be able to exercise less collective
influence over the managementand policies of PowerFleet than they currently exercise. While MiX Telematics Shareholders and
ADS Holders will own a majority of PowerFleet Shares immediately after consummation of the transactions, their collective
ownership percentage will likewise be reduced compared to their current level, as will be their ability to influence management
and policies.

There can be no assurance that PowerFleet will be able to secure the financing necessary to fund the redemption of
PowerFleet’s Series A preferred stock in full.

The closing of debt and/or equity financing in an amount sufficient to provide for the redemption in full in cash of all
outstanding shares of the PowerFleet’s Series A Preferred Stock is a condition to closing of the transactions. PowerFleet
currently intends to redeem all of its outstanding Series A Preferred Stock for cash as part of the transactions; however, there
is no assurance that it will secure the financing necessary to do so. PowerFleet cannot assure stockholders that it will be able to
obtain financing in connection with the contemplated redemption on commercially reasonable terms, in a timely manner, or
at all, to fund the offer to redeem the Series A Preferred Stock in full in cash.

In the event that PowerFleet is unable to secure financing on acceptable terms, the redemption of its Series A Preferred Stock
may be delayed or not be completed and consummation of the transactions may be delayed or may not occur. If the Series
A Preferred Stock is not redeemed in full in cash, the holders of the Series A Preferred Stock have the right to consent to the
consummation of the Transaction. If the Series A Preferred Stock is not redeemed in full in cash, then there is no assurance
that such holders of the Series A Preferred Stock will issue such consent. See the section titled “Financing of the Transactions”
in the Definitive Proxy Statement. The Series A Preferred Stock ranks senior to the PowerFleet Shares, including with respect
to dividend rights and rights upon a liquidation. In the event any shares of Series A Preferred Stock are not redeemed for any
reason and remain outstanding following completion of the Transaction, the PowerFleet Shares will continue to be subject to
these preferential rights.

The holders of the Series A Preferred Stock may not consent to the consummation of the Transaction if they are not
redeemed in full in cash at the closing.

Under the PowerFleet charter, the holders of the Series A Preferred Stock have the right to consent to the Transaction unless they
are redeemed in full in cash. If PowerFleet is unable to raise the financing (as defined in “The Implementation Agreement—
Financing”), even though the parties may elect to waive such condition to closing, the failure to obtain such financing would
trigger the consent right of the holders of the Series A Preferred Stock. There is no assurance that the holders of the Series A
Preferred Stock will grant their consent if they are not redeemed in full in cash.

The Implementation Agreement limits PowerFleet’s and MiX Telematics’ ability to pursue alternatives to the transactions.

The Implementation Agreement contains provisions that make it more difficult for PowerFleet and MiX Telematics to enter
into alternative transactions. The Implementation Agreement contains certain provisions that restrict PowerFleet’s and MiX
Telematics’ ability to solicit or facilitate proposals from third parties with respect to transactions involving the financing or sale
of PowerFleet or MiX Telematics, as applicable, or provide non-public information to, or otherwise participate or engage in
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discussions or negotiations with, third parties or take certain other actions that would reasonably be expected to lead to a third-
party acquisition proposal. Further, there are only limited exceptions to PowerFleet’s and MiX Telematics’ agreement that the
PowerFleet Board will not change its recommendation in favor of approval of the issuance of the Scheme Consideration shares
and the charter amendment, and the MiX independent board will not change its recommendation in favor of approval of the
Scheme. However, at any time prior to the receipt of the PowerFleet stockholder approval or the MiX shareholder approval, as
applicable, in response to an unsolicited superior proposal made by a third party, the PowerFleet Board or the MiX independent
board may make an adverse recommendation change, and (in the case of MiX, subject to shareholder approval) terminate the
Implementation Agreement to enter into an alternative acquisition agreement, if such board concludes in good faith, after
consultation with its respective outside financial advisors and outside legal counsel, that the failure to take such action would
be inconsistent with the fiduciary duties of the PowerFleet Board, the MiX Telematics Board or the MiX independent board,
as applicable, under the circumstances and under applicable law. See the section titled “The Implementation Agreement—No
Solicitation” in the Definitive Proxy Statement.

In addition, PowerFleet or MiX Telematics may be required to pay a termination fee equal to the lesser of (x) $1,500,000
and (y) 1% of the value of the Scheme Consideration shares based on the closing price of PowerFleet Shares on the business
day immediately prior to such termination fee becoming due to the other party if the Scheme is not consummated under
specified circumstances. See the section titled “The Implementation Agreement—Termination Fees” in the Definitive Proxy
Statement, including as described above, for a description of the circumstances under which such a termination fee is payable.
Upon receipt of the MiX specified shareholder approval, MiX Telematics’ right to terminate the Implementation Agreement in
response to a superior proposal will cease. Upon receipt of the PowerFleet Specified Stockholder Approval, PowerFleets right
to terminate the Implementation Agreement in response to a superior proposal will cease.

While PowerFleet and MiX Telematics believe these provisions are reasonable, customary and not preclusive of other offers,
the provisions might discourage a third party that has an interest in acquiring all or a significant part of MiX Telematics or
PowerFleet from considering or proposing such an acquisition, even if such party were prepared to pay consideration with
a higher per-share value than the currently proposed Scheme Consideration or if such party were prepared to enter into an
agreement that may be more favorable to PowerFleet or MiX Telematics or their respective stockholders or shareholders, as
applicable.

The financial analyses and forecasts considered by PowerFleet and MiX Telematics and their respective financial advisor
or independent expert, as applicable, may not be realised, which may adversely affect the market price of PowerFleet
Shares following the completion of the transactions.

In performing their financial analyses and rendering their opinions related to the transactions, PowerFleet’s financial advisor
and MiX Telematics’ independent expert relied on, among other things, certain information, including financial forecasts and
projections of PowerFleet and MiX Telematics provided by PowerFleet and MiX Telematics. See the section titled “Opinion
of PowerFleet’s Financial Advisor” and “Opinion of MiX Telematics’ Independent Expert” in the Definitive Proxy Statement.
These projections and forecasts were prepared by, or at the direction of, the management of PowerFleet or the management
of MiX Telematics, as applicable. None of these projections or forecasts were prepared with a view towards public disclosure
or compliance with the published guidelines of the SEC, GAAP or the guidelines established by the American Institute
of Certified Public Accountants for preparation and presentation of financial forecasts. These projections and forecasts are
inherently based on various estimates and assumptions that are subject to change, including due to the judgment of those
preparing them. These projections and forecasts are also subject to significant economic, competitive, industry and other
uncertainties and contingencies, all of which are difficult or impossible to predict and many of which are beyond the control of
PowerFleet and MiX Telematics. There can be no assurance that PowerFleet’s or MiX Telematics’ financial condition or results
of operations will be consistent with those set forth in such projections and forecasts, which could have an adverse impact on
the market price of PowerFleet Shares or the financial position of PowerFleet following the transactions.

The financial forecasts and projections of PowerFleet and MiX Telematics included in the Definitive Proxy Statement have been
prepared by, and is the responsibility of, the management of PowerFleet and MiX Telematics, as applicable, and have not been
audited, reviewed, examined, compiled or applied agreed-upon procedures with respect to the accompanying forecasts and
projections. Accordingly, no independent registered public accounting firm expresses an opinion or any other form of assurance
with respect thereto or its achievability and assumes no responsibility for, and disclaim any association with, such forecasts and
projections. The audited financial statements of PowerFleet and MiX Telematics do not extend to the financial forecasts and
projections and should not be read to do so. See “Overview of the Transactions—PowerFleet Unaudited Prospective Financial
Information” and “Overview of the Transactions—MIiX Telematics Unaudited Prospective Financial Information” beginning
on pages 58 and 60, respectively, of the Definitive Proxy Statement.
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The financial forecasts are based on various assumptions that may not be realised.

The unaudited prospective financial information set forth in the forecasts included under the sections “Overview of the
Transactions—PowerFleet Unaudited Prospective Financial Information” and “Overview of the Transactions—MIiX Telematics
Unaudited Prospective Financial Information” in the Definitive Proxy Statement were prepared solely for internal use and
are subjective in many respects. PowerFleet’s and MiX Telematics™ prospective financial information were based solely upon
assumptions of, and information available to, PowerFleet’s management and MiX Telematics' management, as applicable,
when prepared, and these estimates and assumptions are subject to uncertainties, many of which are beyond PowerFleet’s and
MiX Telematics’ control and may not be realised. Many factors mentioned in this Prospectus, including the risks outlined in
this “Risk Factors” section and the events or circumstances described under “Forward-Looking Statements,” will be important
in determining the combined company’s future results. As a result of these contingencies, actual future results may vary
materially from PowerFleet’s and MiX Telematics’ estimates. In view of these uncertainties, the inclusion of prospective
financial information in this Prospectus is not and should not be viewed as a representation that the forecasted results will
necessarily reflect actual future results.

The unaudited prospective financial information set forth in the forecasts included under the sections titled “Overview of the
Transactions—PowerFleet Unaudited Prospective Financial Information” and “Overview of the Transactions—MIiX Telematics
Unaudited Prospective Financial Information” in the Definitive Proxy Statement was not prepared with a view toward
compliance with published guidelines of the SEC or the guidelines established by the American Institute of Certified Public
Accountants for preparation or presentation of prospective financial information. Further, any forward-looking statement
speaks only as of the date on which it is made, and neither PowerFleet nor MiX Telematics undertakes any obligation, other
than as required by applicable law, to update, correct or otherwise revise the unaudited prospective financial information
herein to reflect events or circumstances after the date those prospective financial information were prepared or to reflect
the occurrence of anticipated or unanticipated events or circumstances, even in the event that any or all of the assumptions
underlying any such prospective financial information are no longer appropriate (even in the short term).

The unaudited prospective financial information of PowerFleet and MiX Telematics included in the Definitive Proxy Statement
has been prepared by, and is the responsibility of, the management of PowerFleet and MiX Telematics, as applicable and
has not been audited, reviewed, examined, compiled or applied agreed-upon procedures with respect to the accompanying
unaudited prospective financial information and, accordingly, no independent registered public accounting firm expresses
an opinion or any other form of assurance with respect thereto or its achievability and assumes no responsibility for, and
disclaim any association with, the prospective financial information. The audited financial statements of PowerFleet and
MiX Telematics do not extend to the unaudited prospective financial information and should not be read to do so. See the
sections titled “Overview of the Transactions—PowerFleet Unaudited Prospective Financial Information” and “Overview of
the Transactions—MIiX Telematics Unaudited Prospective Financial Information” in the Definitive Proxy Statement.

The unaudited pro forma financial information incorporated by reference in this Prospectus is preliminary and
PowerFleet’s actual financial position or results of operations after the transactions may differ materially.

The unaudited pro forma financial information incorporated by reference in this Prospectus is presented for illustrative purposes
only and is not necessarily indicative of what PowerFleet’s actual financial position or results of operations would have been
had the transactions been completed on the dates indicated. The unaudited financial information reflects adjustments, which
are based upon preliminary estimates, to allocate the purchase price to tangible and identifiable intangible assets acquired
and liabilities assumed, based on their estimated acquisition-date fair values. The purchase price allocation reflected in this
document is preliminary, and a final determination of the fair value of assets acquired and liabilities assumed will be based on
the actual net tangible and intangible assets and liabilities of MiX Telematics that existed as of the date of the completion of
the transactions. In addition, subsequent to the closing date, there may be further refinements of the purchase price allocation
as additional information becomes available. Accordingly, the final purchase accounting adjustments may differ materially
from the pro forma information incorporated by reference in this Prospectus. For more information, see the section titled
“Unaudited Pro Forma Combined Financial Information” in the Definitive Proxy Statement.

Executive officers and directors of PowerFleet and MiX Telematics may have interests in the transactions that are different
from, or in addition to, the rights of their respective stockholders.

Executive officers of PowerFleet and MiX Telematics negotiated the terms of the Implementation Agreement and the PowerFleet
Board and the MiX Telematics Independent Board each approved the Implementation Agreement and the transactions and
recommend that you vote at each respective special meeting in favor of the proposals or resolutions, as applicable. These
executive officers and directors may have interests in the transactions that are different from, or in addition to, yours. These
interests include the continued employment of certain executive officers of PowerFleet and MiX Telematics, the continued
service of certain directors of PowerFleet and MiX Telematics, and the indemnification of PowerFleet and MiX Telematics
executive officers and directors by PowerFleet. With respect to PowerFleet directors and executive officers, these interests also
include acceleration of vesting of unvested equity grants that are subject to time-based vesting conditions. With respect to
certain PowerFleet executive officers, these interests also include transaction-related cash bonus payments upon closing of the
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transactions and severance payments upon qualifying terminations of employment. All MiX SARs, some of which are held by
certain MiX Telematics executive officers, will be assumed by PowerFleet upon completion of the Transaction. MiX Telematics
Directors will not be granted any special benefits in connection with the Transaction. Shareholders should be aware of these
interests when they consider their board of directors’ recommendation that shareholders vote in favor of the transactions. For
a description of the interests of PowerFleet executive officers and directors in the transactions, see the section titled “Interests
of PowerFleet Directors and Executive Officers in the Transactions” in the Definitive Proxy Statement. For a description of
the interests of MiX Telematics executive officers and directors in the transactions, see the section titled “Interests of MiX
Telematics Directors and Executive Officers in the Transactions” in the Definitive Proxy Statement.

The shares of PowerFleet to be received by MiX Telematics Shareholders as a result of the transactions will have rights that
are different from the rights of MiX Telematics Shares.

Following completion of the transactions, MiX Telematics Shareholders will no longer be MiX Telematics Shareholders but
will instead be PowerFleet Shareholders governed by Delaware law, the PowerFleet charter and PowerFleet bylaws. There will be
important differences between your current rights as a MiX Telematics shareholder and your rights as a PowerFleet stockholder.
See the section titled “Comparison of the Rights of Holders of MiX Telematics Shares and PowerFleet Shares” in the Definitive
Proxy Statement for a description of the different rights of MiX Telematics Shares, on the one hand, and PowerFleet Shares,
on the other hand.

PowerFleet, MiX Telematics and, subsequently, the combined company may have difficulty attracting, motivating and
retaining executives and other key employees in light of the Transaction.

The combined company’s success after the transactions will depend in part on each of PowerFleet’s and MiX Telematics’
ability to retain key executives and other employees. Uncertainty about the effect of the transactions on PowerFleet’s and MiX
Telematics’ employees may have an adverse effect on each company separately and consequently, the combined business. This
uncertainty may impair PowerFleet’s and/or MiX Telematics’ ability to attract, retain and motivate key personnel. Employee
retention may be particularly challenging during the pendency of the transactions, as PowerFleet's and MiX Telematics’
employees may experience uncertainty about their future roles in the combined business.

Additionally, MiX Telematics’ officers and employees hold MiX Telematics Shares, and, if the transactions are completed, these
officers and employees will be entitled to the Scheme Consideration in respect of such shares. All MiX SARs, some of which
are held by certain MiX Telematics executive officers, will be assumed by PowerFleet upon completion of the Transaction.
Because the vesting and exercise of such MiX SARs will no longer be subject to the continued employment of these officers
and employees of MiX Telematics, it could make their retention more difficult. This may also be the case for PowerFleet officers
and employees whose time-based equity grants are accelerated upon completion of the Transaction.

Furthermore, if any of PowerFleet’s or MiX Telematics’ key employees depart or are at risk of departing, including because
of issues relating to the uncertainty and difliculty of integration, financial security or a desire not to become employees of
the combined business, PowerFleet or MiX Telematics, as applicable, may have to incur significant costs in retaining such
individuals or in identifying, hiring and retaining replacements for departing employees and may lose significant expertise
and talent, and the combined company’s ability to realise the anticipated benefits of the transactions may be materially and
adversely affected. No assurance can be given that the combined company will be able to attract or retain key employees to the
same extent that PowerFleet or MiX Telematics has been able to attract or retain employees in the past.

As a result of the transactions, the ability to use PowerFleet’s net operating loss carryovers may be significantly limited,
which may result in PowerFleet being subject to higher effective tax rates.

PowerFleet experienced a prior ownership change in 2019 that resulted in an annual limitation under Section 382 of the
Code in respect of loss carryovers at that time. In addition, it is expected that, as a result of the transactions, PowerFleet will
undergo another ownership change under Section 382 of the Code. As a result, the ability to use PowerFleet’s net operating
loss carryovers incurred prior to the ownership change against income arising after the ownership change may be significantly
limited under Section 382 of the Code and under similar provisions of state and local law. Accordingly, PowerFleet may have
to report higher taxable income and may be subject to higher effective tax rates than it otherwise would have in the absence of
this limitation. In addition, as a result of this limitation, some of PowerFleet’s net operating losses may actually expire unused.

If the Scheme does not qualify as a “reorganisation” within the meaning of Section 368(a) of the Code, MiX Telematics
Shareholders may be required to pay substantial taxes.

The Scheme is intended to qualify as a “reorganisation” within the meaning of Section 368(a) of the Code, and PowerFleet
and MiX Telematics intend to report the Scheme consistent with such qualification. It is a condition to MiX Telematics
obligation to closing of the transactions that it receives an opinion of counsel to the effect that the scheme should qualify
as a “reorganisation” within the meaning of Section 368(a) of the Code. The opinion will be based on representations from
each of PowerFleet and MiX Telematics and on customary factual assumptions, as well as certain covenants and undertakings
by PowerFleet and MiX Telematics. If any of such representations, assumptions, covenants or undertakings is or becomes
incorrect, incomplete or inaccurate or is violated, the validity of the opinion described above may be affected and the U.S.
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federal income tax consequences of the Scheme could differ materially from those described herein. An opinion of counsel
represents such counsel’s best legal judgment but is not binding on the U.S. Internal Revenue Service (the “IRS”) or any
court, so there can be no certainty that the IRS will not challenge the conclusion reflected in the opinion or that a court will
not sustain such a challenge. Neither PowerFleet nor MiX Telematics intends to obtain a ruling from the IRS with respect
to the tax consequences of the Scheme as a “reorganisation” within the meaning of Section 368(a) of the Code. If the IRS or
a court determines that the Scheme is not treated as a “reorganisation” within the meaning of Section 368(a) of the Code, a
U.S. holder generally would recognise taxable gain or loss upon the exchange of MiX Telematics Shares (or those represented
by MiX ADSs) for PowerFleet Shares pursuant to the Scheme. See the section titled “Material U.S. Federal Income Tax
Consequences of the Scheme” in the Definitive Proxy Statement.

Even if the Scheme qualifies as a reorganisation under Section 368(a) of the Code, a U.S. holder may still recognise gain
as a result of the Scheme if MiX Telematics is or was classified as a “passive foreign investment company” (“PFIC”) for
any taxable year during which a U.S. holder held MiX Telematics Shares.

Even if the Scheme qualifies as a “reorganisation” under Section 368(a) of the Code, if MiX Telematics was a PFIC for any
taxable year during which a U.S. holder owned (or is deemed to own) MiX Telematics Shares, certain adverse U.S. federal
income tax consequences, including recognition of gain, could apply to such U.S. holder as a result of the Scheme. MiX
Telematics has advised PowerFleet that MiX Telematics believes it was never a PFIC at any time and that, based on the current
and anticipated composition of its and its subsidiaries’ income, assets and operations, MiX Telematics does not expect to be a
PFIC for the taxable year ending December 31, 2023. See “Material U.S. Federal Income Tax Consequences of the Scheme—
Passive Foreign Investment Company Rules” beginning on page 86 of this the Definitive Proxy Statement. U.S. holders of
MiX Telematics Shares should consult their tax advisors regarding the possible classification of MiX Telematics as a PFIC and
the resulting U.S. federal income tax considerations.

Following the Scheme, non-U.S. holders of PowerFleet Shares may be subject to U.S. federal withholding and income tax.

Distributions to non-U.S. holders with respect to PowerFleet Shares will generally be subject to U.S. federal withholding tax at
a rate of 30% (or such lower rate specified by an applicable income tax treaty) to the extent such distributions are dividends for
U.S. federal income tax purposes and are not effectively connected with the non-U.S. holder’s conduct of a trade or business
within the United States. See “Material U.S. Federal Income Tax Consequences of the Scheme—U.S. Federal Income Tax
Consequences to Non-U.S. Holders of the Ownership and Disposition of PowerFleet Shares” beginning on page 87 of the
Definitive Proxy Statement for more information. Non-U.S. holders are urged to consult with their own tax advisors as to the
particular consequences that may apply to such non-U.S. holders.

PowerFleet and MiX Telematics will incur significant transaction and Scheme-related transition costs in connection with
the transactions.

PowerFleet and MiX Telematics expect that they will incur significant, non-recurring costs in connection with consummating
the transactions and integrating the operations of the two companies post-closing. PowerFleet and/or MiX Telematics may
incur additional costs to retain key employees. PowerFleet and/or MiX Telematics will also incur significant fees and expenses
relating to financing arrangements and legal services (including any costs that would be incurred in defending against any
potential class action lawsuits and derivative lawsuits in connection with the transactions if any such proceedings are brought),
accounting and other fees and costs, associated with consummating the transactions. Some of these costs are payable regardless
of whether the transactions are completed. In addition, MiX Telematics or PowerFleet may be required to pay a termination
fee equal to the lesser of (x) $1,500,000 and (y) 1% of the value of the Scheme Consideration shares based on the closing price
of PowerFleet Shares on the business day immediately prior to such termination fee becoming due to the other party if the
Implementation Agreement is terminated under specified circumstances described in the Definitive Proxy Statement. Though
PowerFleet and MiX Telematics continue to assess the magnitude of these costs, additional unanticipated costs may be incurred
in the transactions and the integration of the businesses of PowerFleet and MiX Telematics.

While the PowerFleet Shares is expected to be listed on the JSE, there is no guarantee as to how long such listing will be
maintained.

Certain holders of MiX Telematics Shares are residents of the Republic of South Africa and are unable to hold PowerFleet
Shares, which they stand to receive as consideration upon consummation of the transactions, if the PowerFleet Shares will not
be listed on the JSE. While PowerFleet expects to list the PowerFleet Shares on the JSE by way of a secondary inward listing,
there can be no assurance that such listing will be approved by the JSE. Additionally, the continued listing of PowerFleet Shares
on the JSE is subject to various factors, such as compliance with the continued listing standards of the JSE. In the event that
PowerFleet fails to meet the continued listing standards of the JSE, the PowerFleet Shares may be delisted from the JSE, which
could adversely affect liquidity and market price of PowerFleet Shares or the ability of South African residents to continue to

hold this stock.
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The opinions of PowerFleet’s financial advisor and MiX Telematics’ independent expert will not be updated to reflect
changes in circumstances between the signing of the Implementation Agreement in October 2023 and the completion of
the transactions, with respect to the opinion of PowerFleet’s financial advisor, and the issuance of the Scheme Circular
and the completion of the Transaction, with respect to the opinion of MiX Telematics’ independent expert.

Neither PowerFleet nor MiX Telematics has obtained an updated opinion from its financial advisor or independent expert, as
applicable, as of the date of this Prospectus MiX Telematics’ independent expert will update its opinion as of the date the Scheme
Circular is issued; however, PowerFleet does not anticipate asking its financial advisor or independent expert, as applicable, to
update its opinion. Changes in the operations and prospects of PowerFleet or MiX Telematics, general market and economic
conditions and other factors that may be beyond the control of PowerFleet or MiX Telematics, and on which PowerFleet’s
financial advisors’ opinion and MiX Telematics” independent expert’s opinion were based in part, may significantly alter the
prices of PowerFleet Shares or MiX Telematics Shares (or MiX ADSs) by the closing date. The opinions do not speak as of the
time the transactions will be completed or as of any date other than the date of such opinions. Because PowerFleet’s financial
advisor and MiX Telematics’ independent expert will not be updating their opinions, as of the closing date of the Transaction,
the opinions will not address the fairness, from a financial point of view, of the Scheme Consideration to be received by holders
of MiX Telematics Shares (and ADS Holders) at the closing date. The PowerFleet Board’s recommendation that PowerFleet
Shareholders vote “FOR” each of the PowerFleet proposals included in the Definitive Proxy Statement and the MiX Telematics
independent board’s recommendation that MiX shareholders vote “FOR” each of the MiX resolutions included in the Scheme
Circular, however, are made as of the date of this Prospectus. For a description of the opinions that PowerFleet received from
its financial advisor and MiX Telematics received from its independent expert, see the section titled “Opinion of PowerFleet’s
Financial Advisor” and “Opinion of MiX Telematics’ Independent Expert” in the Definitive Proxy Statement.

PowerFleet and MiX Telematics may be the target of securities class action and derivative lawsuits which could result in
substantial costs and may delay or prevent the transactions from being completed.

Securities class action lawsuits and derivative lawsuits are often brought against public companies that have entered into business
combination agreements. Even if the lawsuits are without merit, defending against these claims can result in substantial costs
and divert management time and resources. An adverse judgment could result in monetary damages, which could have a
negative impact on PowerFleet’s or MiX Telematics’ liquidity and financial condition. Additionally, if a plaintiff is successful in
obtaining an injunction prohibiting completion of the transactions, then that injunction may delay or prevent the transactions
from being completed, which may adversely affect PowerFleet’s or MiX Telematics® or, if the transactions are completed but
delayed, the combined company’s business, financial position and results of operations. As at the Last Practicable Date, no such
lawsuits have been filed in connection with the transactions and we cannot predict whether any will be filed.

Risks Relating to the Combined Company after Completion of the Transactions

In connection with the transactions, the combined company may incur significant indebtedness to finance the redemption

of PowerFleet’s Series A preferved stock in full in cash.

The closing of debt and/or equity financing in an amount sufficient to provide for the redemption in full of all outstanding
shares of the PowerFleet’s Series A preferred stock is a condition to closing of the transactions. If such financing involves debt,
such indebtedness will have the effect, among other things, of reducing the combined company’s flexibility to respond to
changing business and economic conditions, will increase the combined company’s borrowing costs and, to the extent that
such indebtedness is subject to floating interest rates, may increase the combined company’s vulnerability to fluctuations
in market interest rates. The increased levels of indebtedness could also reduce funds available to fund efforts to combine
PowerFleet’s and MiX Telematics’ businesses and realise expected benefits of the transactions and/or engage in investments in
product development, capital expenditures and other activities and may create competitive disadvantages for the combined
company relative to other companies with lower debt levels. The combined company may be required to raise additional
financing for working capital, capital expenditures, acquisitions or other general corporate purposes. The combined company’s
ability to arrange additional financing will depend on, among other factors, its financial position and performance, as well as
prevailing market conditions and other factors beyond its control. PowerFleet and MiX Telematics cannot assure you that they
will be able to obtain additional financing on terms acceptable to them or at all. See the section titled “Financing Relating to
the Transactions” in the Definitive Proxy Statement.

The combined company will be subject to the risks that each of PowerFleet and MiX Telematics faces.

Following completion of the transactions, the combined company will be subject to numerous risks and uncertainties,
including the risks faced by each of PowerFleet and MiX Telematics, which are described in the documents that each company
has filed with the SEC, including the Annual Report on Form 10-K for the fiscal year ended 31 December 2022 of PowerFleet
filed with the SEC on 31 March 2023, as amended by the Form 10-K/A filed on 1 May 2023, and the Annual Report on
Form 10-K for the fiscal year ended 31 March 2023 of MiX Telematics on Form 10-K filed with the SEC on 22 June 2023,
each as updated by subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, which are filed with the
SEC and incorporated by reference into the Definitive Proxy Statement. If any such risks actually occur, the business, financial
condition, results of operations or cash flows of the combined company could be materially adversely affected. See the section
titled “Where You Can Find More Information” in the Definitive Proxy Statement.
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The market price for PowerFleet Shares may be affected by factors different from those affecting the market price for MiX
Telematics Shares (or MiX ADSs).

Upon completion of the transactions, holders of MiX Telematics Shares (and ADS Holders) will become holders of PowerFleet
Shares. PowerFleet’s and MiX Telematics’ respective business differ, and accordingly the results of operations of the combined
company will be affected by factors different from those currently affecting the results of operations of each of PowerFleet
and MiX Telematics. For a discussion of the businesses of PowerFleet and MiX Telematics and of certain factors to consider
in connection with those businesses, see the documents incorporated by reference into the Definitive Proxy Statement,
including the Annual Report on Form 10-K for the fiscal year ended 31 December 2022 of PowerFleet filed with the SEC
on 31 March 2023, as amended by the Form 10-K/A filed on 1 May 2023, and the Annual Report for the fiscal year ended
31 March 2023 of MiX Telematics on Form 10-K filed with the SEC on 22 June 2023 and referred to in the section titled
“Where You Can Find More Information” in the Definitive Proxy Statement, as updated by Quarterly Reports on Form 10-Q
of PowerFleet and MiX Telematics and future filings after the date of this Prospectus filed with the SEC by PowerFleet and
MiX Telematics.

The market price for PowerFleet Shares may decline as a vesult of the transactions, including as a result of some PowerFleet

Shareholders adjusting their portfolios.

The market value of PowerFleet Shares at the time of consummation of the transactions may vary significantly from the prices
of the PowerFleet Shares and MiX Telematics Shares on the date the Implementation Agreement was executed, the date of this
Prospectus and the dates of the PowerFleet Special Meeting and the MiX Telematics special meeting. Following consummation
of the transactions, the market price of PowerFleet Shares may decline if, among other things, the operational cost savings
estimates in connection with the integration of PowerFleet’s and MiX Telematics’ businesses are not realised, or if the costs
related to the transactions are greater than expected, or if the financing related to the transactions is on unfavorable terms.
The market price also may decline if PowerFleet does not achieve the perceived benefits of the transactions as rapidly or to the
extent anticipated by financial or industry analysts or if the effect of the transactions on PowerFleet’s financial position, results
of operations or cash flows is not consistent with the expectations of financial or industry analysts.

In addition, sales of PowerFleet Shares by PowerFleet’s stockholders after the completion of the transactions may cause the
market price of PowerFleet Shares to decrease. Based on the number of shares of PowerFleet Shares and MiX Telematics Shares
(including those represented by ADSs) outstanding as of the Last Practicable Date, approximately 107,923,479 PowerFleet
Shares are expected to be issued and outstanding immediately after the closing of the Transaction (including 1,496,247 shares
of PowerFleet Shares reserved for issuance pursuant to outstanding stock option and restricted stock awards of PowerFleet that
are subject to performance-based vesting conditions). Many MiX Telematics Shareholders may decide not to hold PowerFleet
Shares that they receive in the transactions. Other PowerFleet Sharcholders following consummation of the transactions, such
as funds with limitations on their permitted holdings of stock in individual issuers, may be required to sell PowerFleet Shares
that they receive in the transactions. Such sales of PowerFleet Shares could have the effect of depressing the market price for
PowerFleet Shares and may take place promptly following the transactions.

Any of these events may make it more difficult for PowerFleet to sell equity or equity-related securities, dilute your ownership
interest in PowerFleet and have an adverse impact on the price of PowerFleet Shares.

The transactions may not be accretive, and may be dilutive, to the combined company’s earnings per share, which may
negatively affect the market price of PowerFleet Shares.

PowerFleet and MiX Telematics currently believe the transactions will result in a number of benefits, including cost savings,
operating efficiencies, and stronger demand for their respective products and services, and that the transactions will be accretive
to PowerFleet’s earnings. This belief is based, in part, on preliminary current estimates that may materially change. In addition,
future events and conditions, including adverse changes in market conditions, additional transaction and integration-related
costs and other factors such as the failure to realise some or all of the anticipated benefits of the transactions, could decrease
or delay the accretion that is currently anticipated or could result in dilution. Any dilution of, or decrease in or delay of any
accretion to, the combined company’s earnings per share could cause the price of PowerFleet Shares to decline or grow at a
reduced rate.

Risks relating to MergeCo

If we are unable to keep up with rapid technological change, we may be unable to meet the needs of our customers, which
could materially and adversely affect our financial condition and results of operations and reduce our ability to grow our
market share.

Navigating our industry’s rapid technological changes is imperative for maintaining competitiveness and ensuring market
acceptance of our products. The landscape is marked by constant innovation and evolving standards, spanning industries such
as mobile asset management, automotive, mobile handset, GPS navigation, information technology, telecommunications,
and enterprise software. Failure to adapt to these changes may hinder our competitiveness, potentially resulting in decreased
market acceptance.
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We actively engage in research and development to address technological shifts and enhance our products. However, the
intricacies and uncertainties of our industry often lead to project delays, lower initial production volumes, and higher
production costs, impacting market opportunities. The success of new products hinges on their alignment with evolving
customer needs and preferences, and any failure in development, marketing, and release may adversely affect revenues and
market share. Resource expenditure in unsuccessful research and development efforts further compounds these challenges.

Moreover, the broader technological landscape introduces integration and competition challenges. For instance, advancements
in in-vehicle technology by truck and automobile manufacturers may standardise GPS-based tracking solutions, introducing
new sources of competition. Additionally, the development of competing products, systems, or technologies may render our
offerings less competitive, requiring timely enhancements to our technology.

The complexity and costliness of developing new and improved products, coupled with inherent risks such as market acceptance
and regulatory changes, pose ongoing challenges. Inability to successfully introduce products accepted by the market could
materially impact our business, results of operations, and financial condition. Competitors’ new products or enhancements
may also influence customer purchasing decisions, affecting our market share. Adaptability to technological change is not only
crucial for competitiveness but also integral to sustaining market acceptance and financial stability.

We may be subject to breaches of our information technology systems, which could damage our reputation, vendor, and
customer relationships, and our customers’ access to our services.

Our business faces the constant threat of information technology system breaches, posing risks to our reputation, vendor
and customer relationships, and customers’ access to our services. The necessity of using and storing sensitive data, including
intellectual property and proprietary information, in our secure data centres and networks adds complexity to our operations.
Despite implementing security measures such as user names, passwords, encryption, and authentication technologies, our
systems remain vulnerable to attacks, including unauthorised access, security breaches, and other disruptions.

A cybersecurity breach could have far-reaching consequences, compromising information on our networks, resulting
in significant data losses or theft of intellectual property. Beyond potential reputational damage, the breach may lead to
remediation costs, internal operational disruptions, increased cybersecurity protection expenses, lost revenues, and litigation,
collectively having a material adverse effect on our business, results of operations, and financial condition.

Moreover, our electronic transactions, data, and asset tracking sensors are susceptible to security or privacy breaches, exposing
us to additional liability and the potential loss of customers. Inability to protect the security of our networks, data processing
systems, and software products could negatively impact our reputation and profitability. Our systems and operations are at
risk from various events, including human error, cybersecurity breaches, viruses, ransomware, malware, and intentional acts of
vandalism. Despite employing third-party encryption and authentication technology providers, evolving cybersecurity threats
and technological developments may compromise the technology we use to protect sensitive transaction data.

In the event of a compromise or breach, misappropriation of proprietary information, interruptions in operations, and adverse
impacts on our reputation or our customers reputation may occur. Detection and prevention of unauthorised access to
confidential information, including bank account numbers and asset tracking data, are critical to our business, and any failure
in this regard could materially and adversely affect our business, results of operations, and financial condition. While we
maintain cyber liability insurance, its coverage may not be sufficient to address the legal, reputational, and financial losses that
could result from system interruptions or breaches. The overall implications underscore the imperative of robust cybersecurity
measures to safeguard our business and maintain the trust of our stakeholders.

The industry in which we operate is highly competitive, and competitive pressures from existing and new companies could
have a material adverse effect on our financial condition and results of operations.

We operate in a highly competitive industry, our business faces substantial pressures from existing and new companies, and
this competition could significantly impact our financial condition and results of operations. The competitive landscape is
influenced by various factors, including advances in technology, new product introductions, evolving industry standards,
product improvements, changing customer needs, intellectual property innovation, marketing capabilities, and the ability to
attract and retain skilled professionals. Moreover, competition extends to factors such as the ability of customers to invest in
information technology and price competitiveness.

The products we and our competitors offer are becoming increasingly complex, potentially leading to competition with
established computer, network and communications industry participants that possess greater financial, technical, marketing,
and manufacturing resources. While we strive to differentiate our solutions through innovation, communication modes,
patented battery management technology, sensor options, and installation configurations, failure to keep pace with technological
advances or compete successfully against rivals may adversely affect our competitive position, revenues, and growth prospects.

In the fragmented and competitive market we participate in, characterised by relatively low entry barriers, increased competition
could result in reduced operating margins, elevated sales and marketing expenses, and a loss of market share. Competition
within our market is multifaceted, involving considerations such as functionality, reliability, total cost of ownership, application
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functionality for fleet deployments, product performance, new technology adoption (including Al), interoperability, brand
reputation, customer service, distribution channels, regional expertise, size of customer base, return on investment, ease of
deployment, and financial resources.

Moreover, competition is expected to intensify with the introduction of new technologies and the entry of companies from
outside the telematics industry, including enterprise software vendors. The safety and security solutions market, where we
actively compete, emphasises technological innovation, value-added services, brand recognition, successful recoveries of mobile
assets, and the quality and pricing of products and services. The vehicle and mobile asset tracking and recovery solutions
market, in particular, is highly competitive, with various products and services available, including GPS-based products
installed by vehicle manufacturers.

In this competitive environment, the potential loss of market share, increased expenses, and challenges in maintaining operating
margins underscore the need for our continued focus on innovation, differentiation, and adaptability to emerging technologies.

We are an international company and may be susceptible to a number of political, economic and geographic risks that
could harm our business.

As a global company dependant on international sales to customers outside the U.S, we face an array of political, economic,
and geographic risks that could significantly impact our business. Our international sales constitute a substantial portion of our
products and services revenue, making us susceptible to various events such as geopolitical conflicts, economic downturns, and
global supply chain disruptions, as exemplified by the COVID-19 pandemic and the Russia-Ukraine conflict. The occurrence
of any of these events could result in a substantial decline in revenue.

Compliance with complex foreign and U.S. laws and regulations adds to the challenges of our international operations,
encompassing internal control rules, data privacy requirements, anti-corruption laws like the Foreign Corrupt Practices Act,
and anti-competition regulations. Violations of these laws and regulations could lead to fines, penalties, criminal sanctions,
and prohibitions on conducting business in certain countries, potentially impacting our brand, international expansion efforts,
employee retention, and overall business and operating results. Despite plans to implement compliance policies, there’s no
guarantee that employees, contractors, or agents won't violate these policies.

Operating internationally introduces various risks and challenges, including unexpected changes in regulatory requirements,
currency exchange rate fluctuations, tariffs, and barriers, as well as managing operations across different countries with diverse
laws and regulations. The complexity extends to tax considerations in multiple jurisdictions, ethical challenges in certain
developing countries, and the broader impact of economic and geopolitical conditions, including war, terrorism, kidnapping,
and high crime rates. Natural disasters or pandemics further compound these risks. Availability of U.S. dollars, especially in
resource-export-dependent economies, and changes in export regulations also contribute to the complexity and uncertainty.

Expanding into new international territories involves substantial risks, including lack of familiarity with local markets,
competition with established local competitors, legal and regulatory compliance challenges, currency exchange rate fluctuations,
and potential adverse tax consequences. The complexities extend to finding and maintaining local dealers and distributors,
monitoring and complying with legal and regulatory requirements, and navigating political, social, and economic instability
in various regions. Intellectual property protection, exposure to claims of infringement, and compliance with anti-corruption,
anti-money laundering, and export control laws further contribute to the challenges.

Operating in international markets demands significant management attention and financial resources. The investment
required to establish operations and manage growth in additional territories may not necessarily yield desired levels of revenue
or profitability. These combined risks underscore the importance of strategic planning, compliance measures, and ongoing
diligence in our international operations.

Conditions and changes in the global economic environment may adversely affect our business and financial results.

Our business and financial results are vulnerable to conditions and changes in the global economic environment. Ongoing
challenges such as stock market volatility, credit market tightening, inflation concerns, adverse business conditions, and liquidity
issues, compounded by recent bank failures, contribute to the potential adverse impact on our customers. These economic
uncertainties may lead to delayed decision-making, reduced spending, and jeopardised or delayed payment obligations by our
customers, any of which could negatively affect our business and results of operations.

The global economic landscape, influenced by events like the continued global supply chain disruptions, inflation, the conflict
between Russia and Ukraine, and recent bank failures, introduces volatility to our stock price. Economic downturns could
result in reduced demand for wireless technology solutions, maintenance, support, and consulting services we provide. The
extent of this impact on the wireless solutions industry and demand for our products and services remains uncertain. Our
growth is contingent on the demand for our offerings, and a prolonged economic weakness may prompt delays or cancellations
of wireless solutions projects, reductions in overall budgets, or cancellations of orders for our services. These factors may
lead to longer sales cycles, delayed purchase decisions, payment and collection issues, and potential price pressures, affecting
our revenues and operating margins. If customers cancel or delay their wireless solutions initiatives, our business, financial
condition, and results of operations could be materially and adversely affected.
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More recently, the closures of Silicon Valley Bank and Signature Bank and their placement into receivership with the Federal
Deposit Insurance Corporation (“FDIC”) created bank-specific and broader financial institution liquidity risk and concerns.
Although the Department of the Treasury, the Federal Reserve, and the FDIC jointly released a statement that depositors at
Silicon Valley Bank and Signature Bank would have access to their funds, even those in excess of the standard FDIC insurance
limits, future adverse developments with respect to specific financial institutions or the broader financial services industry may
lead to market-wide liquidity shortages.

The failure of any bank in which we deposit our funds could reduce the amount of cash we have available for our operations
or delay our ability to access such funds. Any such failure may increase the possibility of a sustained deterioration of financial
market liquidity, or illiquidity at clearing, cash management and/or custodial financial institutions. In the event we have a
commercial relationship with a bank that has failed or is otherwise distressed, we may experience delays or other issues in
meeting our financial obligations. If other banks and financial institutions enter receivership or become insolvent in the future
in response to financial conditions affecting the banking system and financial markets, our ability to access our cash and cash
equivalents may be threatened and could have a material adverse effect on our business and financial condition.

We may become involved in litigation and administrative proceedings particularly intellectual property disputes that
could subject us to significant liability, divert the time and attention of our management and prevent us from selling our
products, any of which could materially and adversely affect our financial condition and results of operations.

We face potential risks related to intellectual property disputes and legal proceedings that could have significant implications
for our business, results of operations, and financial condition.

The possibility of becoming involved in an intellectual property dispute poses a substantial threat, potentially subjecting us
to significant liability and diverting the time and attention of our management. This scenario could impede our ability to sell
products, thus materially and adversely affecting our financial condition and results of operations. Given the prevalence of
patent and intellectual property litigation globally, we may find ourselves in a position where litigation becomes necessary to
enforce our intellectual property rights or defend against alleged infringement. Regardless of the litigation’s outcome, it could
result in substantial costs, management distraction, and hindered product sales.

In the event of an adverse judgment in a patent infringement claim, we might be compelled to pay substantial damages,
halt the sale or use of certain products, or seek a license from the intellectual property holder, which may not be available on
reasonable terms or at all. This failure to obtain necessary licenses or rights could prevent the sale, manufacture, or distribution
of our products, further adversely impacting our financial condition and results of operations.

Additionally, our business exposes us to various litigation and administrative proceedings related to labour, regulatory
compliance, tax matters, governmental investigations, tort claims, contractual disputes, and potential criminal prosecution.
The outcome of these proceedings can significantly affect our business, results of operations, and financial condition. While we
may vigorously contest these matters and explore insurance claims when appropriate, the inherently unpredictable and costly
nature of litigation makes it challenging to accurately estimate potential outcomes. Establishing provisions in accordance with
GAAP requirements may not align precisely with the amounts ultimately paid due to uncertainties in the estimation process.

Litigation and administrative proceedings demand substantial management time and attention, regardless of the outcome, and
can be expensive. Interim developments and announcements during these processes may influence the perception of securities
analysts and investors, potentially leading to declines in the trading price of PowerFleet Shares if viewed negatively. Navigating
these legal challenges requires ongoing vigilance, strategic planning, and prudent resource allocation to mitigate potential
adverse effects on our overall business and financial standing.

Our manufacturers rely on a limited number of suppliers for several significant components and raw materials used
in our products. If we or our manufacturers are unable to obtain these components or raw materials on a timely basis,
we will be unable to meet our customers’ orders, which could reduce our revenues, subject us to claims for damages and
adversely affect our relationships with our customers.

Our business is heavily dependent on a limited number of suppliers for crucial components and raw materials essential
for manufacturing our products. This reliance exposes us to various risks, including potential unavailability of materials,
interruptions in deliveries, and fluctuations in quality and pricing. The absence of long-term or exclusive commitments
with our suppliers, coupled with the possibility of exclusive arrangements with competitors or disruptions in supply, poses
significant challenges.

We understand that our manufacturers rely on specific suppliers for key components and raw materials used in our products.
While alternative suppliers may exist, identifying them is challenging, and the time-consuming process may lead to
manufacturing delays. If we or our manufacturers fail to secure an ample supply from existing or alternative sources, it could
impact our ability to meet customer orders, potentially reducing revenues, prompting claims for damages, and adversely
affecting customer relationships.

72



While we have navigated these challenges so far, an interruption in hardware supply could materially and adversely impact
our production capacity, hindering our ability to fulfil sales orders and impacting new business growth. Although such
interruptions may not significantly affect subscription revenue, they could directly impact hardware sales and the acquisition
of new subscribers, thus influencing our overall business operations, results, and financial condition. Continuous monitoring
and strategic planning remain essential to address these supply chain risks and ensure the resilience of our business operations.

Changes in practices of insurance companies in the markets in which we provide and sell our services and products could
adversely affect our revenues and growth potential.

Our business faces dual dependencies, both on the supply chain for manufacturing components and raw materials and on the
practices of insurance companies in the markets where we offer our services. The reliance on a limited number of suppliers
for crucial components poses risks, such as potential manufacturing delays and interruptions, which may hinder our ability
to fulfil customer orders, resulting in reduced revenues and potential claims for damages. Additionally, changes in market
conditions or policies of insurance companies in our primary markets, such as Israel and South Africa, play a pivotal role in
supporting demand for our stolen vehicle retrieval (“SVR”) services and products.

In Israel, where PowerFleet’s main SVR market is located, insurance companies mandate or incentivise the use of SVR
services and products for specific vehicles, influencing our revenue stream. Similarly, in South Africa, the largest market for
MiX Telematics products and services, insurance companies either mandate the installation of tracking devices or provide
premium discounts to promote the adoption of vehicle tracking and mobile asset recovery solutions like those provided by
MiX Telematics.

Any alterations in the policies or practices of these insurance companies, whether due to regulatory changes or market dynamics,
could lead to a decline in revenues from SVR services and products. This, in turn, would adversely affect our overall revenues
and growth potential. The intertwined nature of these dependencies emphasises the need for continuous monitoring, strategic
planning, and adaptation to address potential challenges in both the supply chain and market dynamics, safeguarding the
resilience and success of our business operations.

Because our products are complex, they may have undetected errors or failures when they are introduced, which could
seriously harm our business and reputation, and our product liability insurance may not adequately protect us.

The complexity of our technical products introduces the risk of undetected errors or failures upon introduction, which could
significantly impact our business. Despite rigorous efforts to identify and eliminate flaws, the potential for errors remains, even
after commercial shipments commence. Given that our products are utilised in business-critical applications, any failure to
perform as intended may lead to product liability claims. Although we maintain insurance, there is uncertainty regarding the
adequacy of coverage for potential liabilities arising from harm caused by our products.

We allocate reserves at the time of shipment, but these may not be sufficient to cover actual repair costs, exposing us to financial
implications. Product liability claims, even if unsuccessful, can result in costly litigation, diverting management resources and
damaging our reputation. The availability of adequate product liability insurance in the future is uncertain, and if our insurance
proves insufficient to cover claims, it could materially and adversely affect our financial condition and results of operations. The
potential damage to our reputation and customer relationships from such claims underscores the importance of continuous
risk assessment and management in our business operations. Additionally, our products may malfunction, potentially causing
damage to customers property, and in the event of systematic failures, we face the risk of substantial reputation damage and
economic loss, which may not be fully mitigated by insurance coverage.

A decline in sales of consumer or commercial vehicles in the markets in which we operate could result in reduced demand
Jor our products and services.

The success of our business is closely tied to the sales of consumer and commercial vehicles in the markets we operate. Given
that our products are primarily installed around the time of a vehicle’s initial sale, a decrease in new vehicle sales poses a direct
risk to the demand for our services and products. Various factors, such as adverse changes in the economic environment,
reduced customer discretionary spending, inflation, increased vehicle tariffs, taxes, gas prices, difficulties in obtaining credit, or
global economic challenges, including public health crises, could contribute to a decline in new vehicle sales, directly affecting
the demand for our solutions and thereby influencing our overall business performance, financial condition, and results of
operations. Continuous monitoring of market dynamics and proactive strategies are essential to navigate potential challenges
in our addressable market for solutions.

Our growth strategy involves increasing sales by expanding our market penetration and entering new markets with high demand
potential. The success of this strategy hinges on multiple factors, including competition, customer experience, relationships
with distributors, and global economic conditions. Challenges include the integration of factory-fitted substitute products by
certain manufacturers, potentially limiting our ability to market our solutions to new customers before the initial vehicle sale
and affecting our revenue growth.
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A reduction in vehicle theft rates may adversely impact demand for our SVR services and products.

The demand for our SVR services and products, as well as certain other solutions, is closely tied to prevailing or expected
vehicle theft rates. If vehicle theft rates decrease due to factors like enhanced security systems, improved law enforcement
measures, or better economic and political conditions, it may adversely affect the demand for our offerings. This influence is
particularly notable in markets with historically high theft rates.

Whether an actual or perceived reduction in vehicle theft and crime rates occurs, it has the potential to impact our business by
leading to a decline in demand for our SVR services and certain solutions. Customers, including insurance companies, may
alter their perceptions and needs based on changing crime rates. This shift in demand could result in a loss of customers and
impede overall growth. Consequently, ongoing monitoring of market dynamics and adaptation of our strategies are essential
to navigate potential challenges arising from changes in vehicle theft rates and customer perceptions.

We rely significantly on channel partners, network of dealers and distributors to sell our products, and disruptions to, or
our failure to develop and manage our channel partners would harm our business.

Our business heavily relies on channel partners and a network of dealers and distributors for the sale of our products. The
success of our distribution strategy is contingent on recruiting, retaining, and effectively managing qualified partners, as well as
providing comprehensive training in our technology and product offerings. This requires significant time and resources, and to
enhance our distribution channel, we must continually scale and improve supporting processes and procedures, necessitating
investments in systems and training.

However, challenges arise as the complexity of these processes and procedures may increase with organisational growth. The
absence of minimum purchase commitments from channel partners, coupled with the lack of exclusivity in their contracts,
exposes us to the risk of competitors offering incentives to sway partner preferences or reduce sales of our products. Channel
partners might choose not to offer our products exclusively or at all, especially if they have a history of selling our competitors’
products.

Similarly, our reliance on dealers and distributors, who contribute significantly to our total sales, exposes us to potential adverse
changes in relationships. The terms of our agreements with dealers do not typically include minimum purchase obligations and
are primarily non-exclusive. Dealers may also have relationships with our competitors, over which we have limited control.
If relationships with key dealers or distributors deteriorate, or if a significant dealer or distributor chooses not to do business
with us, our sales could decline materially, adversely affecting our business, results of operations, and financial condition.
Continuous efforts to strengthen and maintain successful relationships with these partners are essential to mitigate these risks.

If we lose our key personnel, or are unable to recruit additional personnel, our ability to manage our business could be

materially and adversely affected.

The continuity and success of our business are closely tied to the presence and performance of key personnel, particularly
our executive officers. PowerFleet currently does not have employment agreements with any of its executive officers and our
dependence on their sustained employment exposes us to potential disruptions. Given the scarcity of skilled professionals in the
technology industry, especially those with extensive telematics knowledge, recruiting and retaining highly qualified employees
poses a significant challenge. Failure to attract, train, and retain personnel, coupled with the inability to motivate and focus our
existing team, could materially and adversely impact our ability to execute our growth plan, affecting our business, results of
operations, and financial condition. Continuous efforts to attract and retain qualified personnel remain critical to mitigating
these risks and ensuring the effective execution of our business strategies.

The potential loss of key personnel, including members of our leadership team and specialists crucial to our international
operations, could significantly disrupt our operations. Specifically, the absence of staff focused on customer retention in
international regions, such as customer success, project management, technical product support, and field services, may hinder
our ability to deliver to existing customers and attract new business.

Our operations in emerging markets subject us to greater risks than those we would face if we only operated in more
developed markets, which could increase our operating costs and inhibit our growth plan.

Emerging markets, including Africa, Eastern Europe, Mexico, the Middle East, Asia and South America, are subject to greater
risks than more developed markets. The Middle East region is experiencing ongoing instability, which has affected and may
continue to affect our growth in the region. The Brazilian market continues to experience political and economic issues such
as high unemployment rates, high inflation rates and corruption allegations, which affect our growth in the region and our
ability to introduce new services to the region. South Africa is experiencing political and economic issues, as well as high
unemployment rates and scheduled power outages “loadshedding”, which could affect our ability to maintain our existing
customer base as well as our ability to grow our existing customer base. The political, economic and market conditions in many
emerging markets present risks that could make it more difficult to operate our business successfully.
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These risks include:

e political and economic instability, including higher rates of inflation and currency fluctuations;
 higher levels of corruption, including bribery of public officials;
* loss due to civil strife, acts of war or terrorism, guerrilla activities and insurrection;

e a lack of well-developed legal systems which could make it difficult for us to enforce our intellectual property and
contractual rights;

* logistical and communications challenges;

e potential adverse changes in laws and regulatory practices, including import and export license requirements and
restrictions, tariffs, legal structures and tax laws;

e difficulties in staffing and managing operations and ensuring the safety of our employees;

e restrictions on the right to convert or repatriate CUITeNcCy or eXport assets;

e greater risk of uncollectible accounts and longer collection cycles; and

* introduction or changes to indigenization and empowerment programs.
Other Risks Relating to PowerFleet and MiX Telematics

As a result of entering into the Implementation Agreement, PowerFleet’s and MiX Telematics’ businesses are, and will continue
to be, subject to the risks described above. In addition, PowerFleet and MiX Telematics are, and following completion of the
transaction, the combined company will be, subject to the risks described in PowerFleet's Annual Report on Form 10-K for
the year ended 31 December 2022 and MiX Telematics’ Annual Report on Form 10-K for the year ended 31 March 2023,
each as updated by subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, which are filed with the
SEC and incorporated by reference into the Definitive Proxy Statement. See the section titled “Where You Can Find More
Information” beginning in the Definitive Proxy Statement for the location of information incorporated by reference into the
Definitive Proxy Statement.
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Prior to implementation of the Transaction

Powerfleet, Inc

. Main Street 2000
Movingdots GmbH (Pty) Limited Powerfleet Israel

Asset Intelligence Click Now Live Ltd

Powerfleet Systems Powerfleet GmbH Keytroller LLC 0
Y (10%)

LTD LLC

Pointer Telocation

Ld

Pointer Israel division Cellocator

Pointer Argentina Pointer Do Brasil Pointer Pointer Logistica Y Pointer SA (PTY) Ltd. Pointer Telocation

Recuperacion
Mexico S.A. (Mexico
Corporation)

Monitorea (Mexico (South Africa India (India Private
Corporation) Corporation) Limited Company)

S.A. (Argentina Commercial Ltda.
corporation) (Brazil LLC)

Post implementation of the Transaction

Powerfleet Mix Telematics

Stockholders shareholders

~34.5% ~65.5%

Powerfleet

Powerfleet
. g . Powerfleet Sub
subsidiaries
Mix Telematics
Mix Telematics
subsidiaries
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ANNEXURE 3

Name Michael Brodsky

ualifications .A. tfrom Syracuse Universit

alificati B.A. from Sy U y
M.B.A. from the Kellogg School of Management at Northwestern University
J.D. from Northwestern University Pritzker School of Law

Position Chairman and Director

Experience Mr. Brodsky has served as a Director of the Company since June 2014, as chairman
of the Board since December 2016 and as a director of Pointer Israel since October
2019. Previously, Mr. Brodsky was the lead director of the Board from June 2014
until December 2016. Mr. Brodsky is the co-founder and chief executive officer of
Options Solutions, LLC, a specialised asset manager, and the managing partner of
Vajra Asset Management, LLC, an investment firm. Mr. Brodsky has also served on
the board of directors of EdgeCortix Inc., a firm specialising in semi-conductor
technology, since March 2021, and on the board of advisors of Alpine Acquisition
Corporation, a special purpose acquisition company focused on the family leisure
and hospitality industries, since July 2021. Previously, Mr. Brodsky served on the
board of directors of Genesis Land Development Corporation, a residential land
developer and homebuilder, from 2012 to May 2019, including as chairman of the
board from September 2012 to May 2019, on the board of directors of Determine,
Inc., a provider of contract management, procurement and sourcing software, from
October 2010 until its sale in April 2019, including as chairman of the board from
August 2013 to April 2019 and as chief executive officer from August 2013 until
December 2013, on the board of directors of Trans World Corporation, an owner
and operator of hotels and casinos throughout Europe, from September 2013 undil
its sale in March 2018, including as Chairman of the Board from June 2014 to
March 2018, and on the board of directors of Spark Networks, Inc., a collection of
niche-oriented community websites, from November 2015 until its sale in November
2017. From February 2015 until its sale in July 2015, Mr. Brodsky also served on
the board of directors of JPS Industries, Inc., a manufacturer of urethane film, sheet,
tubing, and other highly-engineered components. From February 2013 to
July 2014, he was a member of the board of directors of AltiGen Communications,
Inc., a provider of Voice over Internet Protocol (VoIP) phone systems and call center
solutions. Previously, he was a member of the board of directors and served as the
president, chief executive officer and executive chairman of Youbet.com, Inc., an
online horse racing wagering provider based in Woodland Hills, California.
Following the June 2010 acquisition of Youbet.com, Inc. by Churchill Downs
Incorporated, an industry-leading racing, gaming and online entertainment
company headquartered in Louisville, Kentucky, Mr. Brodsky served on the board
of directors of Churchill Downs until April 2012. From 2005 to 2011.

Current directorships’ Including, inter alia: Options Solutions, LLC
Vajra Funds, LLC
EdgeCortix Inc.
Alpine Acquisition Corporation
Pointer Telocation Ltd

Previous directorships
(within previous 5 years) Including, inter alia: Genesis Land Development Corporation
Determine, Inc.

Trans World Corporation

5 A ruling had been obtained in terms of which the JSE allowed Mr. Brodsky to omit the disclosure of his directorships in certain US limited liability
companies (LLCs) in which his directorships are not publicly disclosed as permitted pursuant to the SEC rules. The disclosure above include only the
directorships in LLCs that have been publicly disclosed
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Name

Steve Towe

Qualifications

Position

Experience

Current directorships

Previous directorships

Mr. Towe’s qualifications to serve the Board include his years of experience scaling
high value, global technology organisations. In addition, Mr. Towe’s role as the CEO
of the Company provides the Board with invaluable insight into the management
and daily operations of the Company.

CEO and Director

Mr. Towe has served as the CEO and a director of the Company since January 2022.
M. Towe also serves on the board of directors of I.D. Systems, Inc. and PowerFleet
Israel Ltd., each a wholly owned subsidiary of the Company. Mr. Towe has over
20 years of experience in senior leadership positions for global software companies
and previously served as president and chief operating officer of Aptos, Inc., a global
leader of unified commerce solutions in the retailer enterprise SaaS market, from
2016 to December 2021. Mr. Towe has vast knowledge of the AloT industry, having
served from 2011 to 2016, as the chief commercial officer of Masternaut, a global
telematics provider. Before his tenure at Masternaut, Mr. Towe served as managing
director, from 2006 to 2011, and director of group operations, from 2002 to 2006,
of Cybit Ltd, a market consolidating data company, and was a founding member
and senior executive of Fleetstar Information Systems, the fleet management
subsidiary of the Trafficmaster Group, from 2001 to 2002. Mr. Towe’s early career
was spent in numerous leadership roles for global retailer WH Smith.

PowerFleet, Inc.

Pointer Telocation Ltd

(within previous 5 years) None
Name Ian Jacobs
Qualifications BA, Yeshiva University, New York
MBA, Columbia Business School, New York
Position Director
Experience Mr. Jacobs has served as an independent non-executive director of MiX Telematics

Current directorships

Previous directorships
(within previous 5 years)

since 2016. He was appointed as the Chairperson of the Board in November 2022
and isa member of MiX Telematics’ our Nominations and Remuneration Committee.
Ian graduated from Yeshiva University, New York in 1997 and worked as a research
analyst focused on small capitalisation companies from 1997 to 2002 at Schroders,
Sidoti & Co. and Goldman Sachs & Co. In 2003, after graduating from Columbia
Business School, New York, Ian joined Berkshire Hathaway Inc., where he worked
on investment research and other projects as directed by the Chairman/CEO. In
2009, Ian left Berkshire Hathaway Inc. to form 402 Capital LLC, a private
investment firm.

MiX Telematics Limited
402 Capital LLC
402 GP LLC

MiX Telematics Limited
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Name Michael McConnell
Qualifications BA, Harvard University
MBA, University of Virginia
Position Director
Experience From 1994 to 2008, Michael worked as an investment professional at Shamrock

Current directorships

Previous directorships
(within previous 5 years)

Capital Advisors, where he was a member of the firm’s executive committee. He left
Shamrock in 2009 to serve as CEO of Collectors Universe, a leader in the
authentication and grading of collectibles. Subsequently he held Executive Chairman
roles at Redflex Holdings, Spark Networks and Adacel Limited. Over the past
26 years he has serve as a non-executive director for 15 public and 5 private companies
in the US, Israel, Ireland, Australia and New Zealand.

QuickFee Australia Pty. Ltd., Jacob Stern & Sons Inc., Adacel Technologies Limited,
Thorney Investments North America, OneSpan Inc.

Vonage Holdings Corp., SPS Commerce Inc.
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Current and previous directorships of directors of major subsidiaries

Director name

Current directorships

Previous directorships (within previous 5 years)

Steve Towe PowerFleet, Inc. -

Pointer Telocation Ltd
Michael Brodsky Refer to annexure 3 of this Prospectus. Refer to annexure 3 of this Prospectus.
Ian Jacobs Refer to annexure 3 of this Prospectus. Refer to annexure 3 of this Prospectus.

Gert Pretorius

MiX Telematics Africa Proprietary Limited

MiX Telematics International Proprietary Limited
MiX Telematics Enterprise SA Proprietary Limited
MiX Telematics Investments Proprietary Limited

MiX Telematics Fleet Support Proprietary Limited

Daniel Reichenberg

MiX Telematics Africa Proprietary Limited

MiX Telematics International Proprietary Limited

Rory McWilliams

MiX Telematics International Proprietary Limited

Catherine Lewis

MiX Telematics International Proprietary Limited

Kgomotso Bokaba

MiX Telematics International Proprietary Limited

MiX Telematics Enterprise SA Proprietary Limited
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CURRICULUM VITAE OF POWERFLEET SENIOR MANAGEMENT AND DIRECTORS OF

MAJOR SUBSIDIARIES

SENIOR MANAGEMENT

Name David Wilson

Qualifications Bachelor of Commerce degree in Finance, University of Birmingham
Position Chief Financial Officer and Company Secretary

Experience Mr. Wilson has served as the Company chief financial officer and

company secretary since January 2023. Prior to joining PowerFleet,
Mr. Wilson served as the chief financial officer of NSONE, Inc., a
leading provider of next generation managed Domain Name System
services, from May 2020 to December 2022. Additionally, Mr. Wilson
has held chief financial officer roles at Symphony Communication
Services, LLC, an encrypted communication software company, from
July 2017 to October 2019 and Ooyala Inc., a leading provider of
online video services, from September 2013 to July 2017.

Current directorships

None

Previous directorships (within previous 5 years)  None

DIRECTORS OF MAJOR SUBSIDIARIES

Name Gert Pretorius

Qualifications B Com

Position Executive Vice President — Africa

Experience Gert Pretorius was appointed Managing Director of MiX Telematics Africa Proprietary Limited
from October 2016, and served as the Executive Vice President for Information Systems from
June 2014 to May 2017. Gert served as the Executive responsible for Africa Fleet Solutions from
January 2012 to June 2014. Gert has served in various other senior sales and operations roles at MiX
before being appointed Chief Operating Officer for MiX Telematics Africa Proprietary Limited in
2010. Previously, Gert served as Operations Manager for OmniBridge. From 1998 until joining
OmniBridge, Gert held senior executive roles at fleet management companies including Super
Group and Daimler Fleet Management and in the security industry at Coin Security Group.

Name Daniel Reichenberg

Qualifications CA(SA)

Position CFO — Africa Consumer

Experience Daniel Reichenberg is the Chief Financial Officer of MiX Telematics Africa which manages asset

tracking and stolen vehicle recovery in South Africa. Prior to joining MiX Telematics, he held
various financial roles more recently in fashion retail. His previous experience covered direct
marketing and manufacturing.
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Name Rory McWilliams

Qualifications CA(SA)

Position Financial Director

Experience Rory is the financial director of MiX Telematics International Proprietary Limited. Rory began his
long career at MiX in May 2006. Rory previously was the financial director at Oceana Brands and
before that the group financial manager at Wooltru Limited and financial director of Barlow Rand
Properties Limited.

Name Catherine Lewis

Qualifications Business Science degree with Honours in Information Systems from the University of Cape Town

Position Executive Vice President — Technology

Experience Catherine Lewis joined the business formerly known as OmniBridge in May 2001 and was
promoted to Managing Director of MiX Telematics’ Central Services Organisation (CSO) in
November 2013. Catherine is responsible for all product development, the operations and
management of the MiX Saa$S platform, business systems, IT, technical support and central
procurement and logistics.

Name Kgomotso Bokaba

Qualifications Bachelor of Arts — Social Sciences degree from University of the Western Cape (1996)
Human Resources Development Honours Degree, University of Johannesburg (RAU) (2001)

Position Executive: HR & Transformation

Experience Appointed Executive: HR & Transformation in 2019, looking after HR, Learning & Development,

Transformation (B-BBEE) and Facilities for MiX Telematics Africa and MiX Telematics Enterprise
SA. In 2020 she was appointed as part of the local board of directors for MiX Telematics
International and later the same year she became part of the board of directors for MiX Telematics
Enterprise SA.

Kgomotso’s more than 25 years of HR career includes extensive experience in the automotive
manufacturing industry involving HR business partnership in a unionised environment. Most
experience is from multi-national organisations operating within Middle East and Africa, Europe

and the USA.

She has held many HR positions with Ford Motor Company of SA and was based in the United
Kingdom with Ford of Europe on a management developmental assignment from 2011 to 2014.

Kgomotso completed the Broad-based BEE Management Development Programme with Unisa
SBL in 2022. As the champion for B-BBEE she engages with internal and external stakeholders to
deliver appropriate transformation initiatives within the MiX Telematics South African entities.
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ANNEXURE 7

Capitalised terms used in this annexure 7, but not defined in the Prospectus shall bear the meanings ascribed to such terms in

the Company’s Certificate of Incorporation and By-Laws. Extracts of the relevant clauses of the Certificate of Incorporation

and the By-Laws appear below.

BY-LAWS
Article IT
Directors
2.1 General Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board,

2.2

2.3

24

2.5

2.6

2.7

2.8

2.9

who may exercise all of the powers of the Corporation except as otherwise provided by law or the Certificate of
Incorporation.

Number, Election and Qualification. The total number of directors constituting the Board shall be as fixed in, or in
the manner provided by, the Certificate of Incorporation. Election of directors need not be by written ballot. Directors
need not be stockholders of the Corporation.

Chair of the Board; Vice Chair of the Board. The Board may appoint from its members a Chair of the Board and a Vice
Chair of the Board, neither of whom need be an employee or officer of the Corporation. If the Board appoints a Chair
of the Board, such Chair shall perform such duties and possess such powers as are assigned by the Board and, if the
Chair of the Board is also designated as the Corporation’s Chief Executive Officer, shall have the powers and duties of
the Chief Executive Officer prescribed in Section 3.7 of these Bylaws. If the Board appoints a Vice Chair of the Board,
such Vice Chair shall perform such duties and possess such powers as are assigned by the Board. The Chair of the
Board shall preside at all meetings of the Board at which he or she is present. If the Chair of the Board is not present
at a meeting of the Board, the Vice Chair of the Board, if any, shall preside at such meeting, and, if the Vice Chair in
not present at such meeting (or if the Board does not have a Vice Chair), the Chief Executive Officer shall preside at
such meeting unless a majority of the directors present at such meeting shall elect one (1) of their other members to

preside.

Terms of Office. Subject to the rights of holders of any series of Preferred Stock to elect directors, each director shall
serve for a term ending at the next annual meeting of stockholders and until the election and qualification of his or her
successor, subject to his or her earlier death, disability, disqualification, resignation or removal.

Quorum. The greater of (a) a majority of the directors at any time in office and (b) one-third of the whole Board shall
constitute a quorum of the Board. If at any meeting of the Board there shall be less than a quorum, a majority of the
directors present may adjourn the meeting from time to time without further notice other than announcement at the
meeting, until a quorum shall be present.

Action at Meeting. A majority in voting power of directors present at a meeting at which a quorum is present shall be
the act of the Board, unless a greater number is required by law or by the Certificate of Incorporation.

Removal. Subject to the rights of holders of any series of Preferred Stock and except as otherwise provided in the
Certificate of Incorporation or by applicable law, any director or the entire Board may be removed with or without
cause by the holders of a majority of the shares then entitled to vote at an election of directors.

Vacancies. Subject to the provisions of the Certificate of Incorporation and the rights of holders of any series of
Preferred Stock, any newly created directorship that results from an increase in the number of directors or any vacancy
on the Board that results from the death, disability, resignation, disqualification or removal of any director or from
any other cause shall be filled solely by the affirmative vote of a majority of the directors then in office, even if less
than a quorum, or by a sole remaining director and shall not be filled by the stockholders. Any director elected to
fill a vacancy or newly created directorship shall hold office until the next annual meeting of stockholders and until
the election and qualification of his or her successor, subject to his or her earlier death, disability, disqualification,
resignation or removal.

Resignation. Any director may resign by delivering a resignation in writing or by electronic transmission to the
Corporation at its principal office or to the Chair of the Board, the Chief Executive Officer, the President or the
Secretary. Such resignation shall be effective upon delivery unless it is specified to be effective at some later time or
upon the happening of some later event.
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2.10

2.11

2.12

2.13

2.14

2.15

2.16

88

Regular Meetings. Regular meetings of the Board may be held without notice at such time and place as shall be
determined from time to time by the Board; provided that any director who is absent when such a determination
is made shall be given notice of the determination. A regular meeting of the Board may be held without notice
immediately after and at the same place as the annual meeting of stockholders.

Special Meetings. Special meetings of the Board may be called by the Chair of the Board, the Chief Executive Officer,
the affirmative vote of a majority of the directors then in office, or by one director in the event that there is only a single
director in office.

Notice of Special Meetings. Notice of the date, place and time of any special meeting of the Board shall be given
to each director by the Secretary or by the person or persons calling the meeting. Notice shall be duly given to each
director (a) in person or by telephone at least twenty-four (24) hours in advance of the meeting, (b) by sending written
notice by reputable overnight courier, telecopy, facsimile, electronic mail or other means of electronic transmission, or
delivering written notice by hand, to such director’s last known business, home or means of electronic transmission
address at least twenty-four (24) hours in advance of the meeting, or (c) by sending written notice by first-class mail to
such director’s last known business or home address at least seventy-two (72) hours in advance of the meeting. A notice
or waiver of notice of a meeting of the Board need not specify the purposes of the meeting.

Meetings by Conference Communications Equipment. Directors may participate in meetings of the Board or any

committee thereof by means of conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear each other, and participation by such means shall constitute presence in
person at such meeting.

Action by Consent. Any action required or permitted to be taken at any meeting of the Board or of any committee

thereof may be taken without a meeting, if all members of the Board or committee, as the case may be, consent to the
action in writing or by electronic transmission, and the writing or writings or electronic transmission or transmissions
are filed with the minutes of proceedings of the Board or committee thereof. Such filing shall be in paper form if the
minutes are maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.

Committees. The Board may designate one or more committees, each committee to consist of one or more of the
directors of the Corporation with such lawfully delegable powers and duties as the Board thereby confers, to serve at
the pleasure of the Board. The Board may designate one or more directors as alternate members of any committee, who
may replace any absent or disqualified member at any meeting of the committee. In the absence or disqualification of
a member of a committee, the member or members of the committee present at any meeting and not disqualified from
voting, whether or not such member or members constitute a quorum, may unanimously appoint another member
of the Board to act at the meeting in the place of any such absent or disqualified member. Any such committee, to
the extent provided in the resolution of the Board and subject to the provisions of law, shall have and may exercise
all the powers and authority of the Board in the management of the business and affairs of the Corporation and may
authorise the seal of the Corporation to be affixed to all papers which may require it; but no committee shall have
the power or authority in reference to the following matters: (a) approving or adopting, or recommending to the
stockholders, any action or matter (other than election or removal of directors) expressly required by the DGCL to be
submitted to stockholders for approval or (b) adopting, amending or repealing any provision of these Bylaws. Each
such committee shall keep minutes and make such reports as the Board may from time to time request. Except as the
Board may otherwise determine, any committee may make rules for the conduct of its business, but unless otherwise
provided by the Board or in such rules, its business shall be conducted as nearly as possible in the same manner as is
provided in these Bylaws for the Board. Except as otherwise provided in the Certificate of Incorporation, these Bylaws,
or the resolution of the Board designating the committee, a committee may create one or more subcommittees, each
subcommittee to consist of one or more members of the committee, and delegate to a subcommittee any or all of the
powers and authority of the committee.

Compensation of Directors. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, directors
may be paid such compensation for their services and such reimbursement for expenses of attendance at meetings of
the Board or any committee thereof as the Board may from time to time determine. No such payment shall preclude
any director from serving the Corporation or any of its parent or subsidiary entities in any other capacity and receiving
compensation for such service.



d.

CERTIFICATE OF INCORPORATION

Election of Directors.

Subject to Section A.4.d.ii, the Board shall consist of seven (7) members or such other number as the Board and,
so long as the holders of Series A Preferred Stock are entitled to the consent right under Section A.4.c.viii above,
the holders of at least a majority of the outstanding shares of Series A Preferred Stock shall determine from time to
time.

As long as any shares of Series A Preferred Stock remain outstanding and represent fifteen percent (15.0%) or
more (provided, that, if a Mandatory Redemption Notice has been given, and any shares of Series A Preferred
Stock thereafter remain outstanding, or on and after a Redemption Failure, all shares of Series A Preferred Stock
which have been redeemed shall for purposes of determining whether the conditions for the entitlement to elect
one or more Series A Directors set forth in this Section A.4.d are met, be deemed outstanding), on an as-converted
basis, of the voting power of the Corporation’s Common Stock (on a fully diluted basis), irrespective of whether
or not a notice has been given to the Corporation under Section A.4.a, the holders of at least a majority of the
outstanding shares of Series A Preferred Stock, voting as a separate class, shall be entitled to elect two (2) directors
of the Corporation (the “Series A Directors”) who will serve on the Board and who will be entitled to serve on
each committee and subcommittee thereof (subject to applicable Nasdaq and SEC independence requirements). As
long as any shares of Series A Preferred Stock remain outstanding and represent less than fifteen percent (15.0%),
but no less than five percent (5.0%), on an as-converted basis, of the voting power of the Corporation’s Common
Stock (on a fully diluted basis), irrespective of whether or not a notice has been given to the Corporation under
Section A.4.a, the holders of at least a majority of the outstanding shares of Series A Preferred Stock, voting as a
separate class, shall be entitled to elect one (1) Series A Director who will serve on the Board and will be entitled
to serve on each committee and subcommittee thereof (subject to applicable Nasdaq and SEC independence
requirements). For so long as any shares of Series A Preferred Stock remain outstanding, and if there are no Series
A Directors on the Board, the holders of at least a majority of the outstanding shares of Series A Preferred Stock
shall be entitled to designate one (1) non-voting observer (an “Observer”) to attend all meetings of the Board and
committees and subcommittees thereof. The Board will give the Observer the same prior notice given to each
member of the Board in a manner permitted by the bylaws of the Corporation (as the same may be amended and/
or restated from time to time, the “Bylaws”) for notice to directors of the time and place of any proposed meeting,
and such notice in all cases shall include true and correct copies of all documents and other materials furnished to
any director in connection with such meeting. The Observer will be entitled to be present in person or by means
of telephone conference or other communications equipment by means of which all persons participating in the
meeting can hear each other, and will be entitled to participate in all discussions conducted at such meeting. The
Corporation will deliver to the Observer copies of all documents that may be distributed from time to time to the
members of the Board (in their capacity as such) at such time as such papers are so distributed to them, including
copies of any written consents, and the Observer shall otherwise be given copies of all materials, including access
to all electronic portals and materials, given or made available to other members of the Board, in order to afford
the Observer the same access as all other members of the Board. The Observer shall hold in confidence, to the same
extent required by law of the members of the Board, all documents furnished in connection with any meeting of
the Board and any committee or subcommittee thereof, and all information received through oral communication
in any meeting of the Board and any committee or subcommittee thereof and the rights of the Observer will be
subject always to the rules of attorney-client privilege. One or more investment professionals employed by the
Requisite Investors shall be entitled to accompany and otherwise participate with, the Series A Director(s) at each
meeting of the Board (and committee or subcommittee thereof), provided that such investment professionals shall
hold in confidence, to the same extent required by law of the members of the Board, all documents furnished
in connection with any meeting of the Board and any committee or subcommittee thereof, and all information
received through oral communication in any meeting of the Board and any committee or subcommittee thereof
and the rights of such investment professionals will be subject always to the rules of attorney-client privilege.
Notwithstanding anything to the contrary contained in this Section A.4.d, (i) the Corporation reserves the right to
withhold any information and to exclude the Observer and any investment professionals employed by the Requisite
Investors from any meeting or portion thereof if access to such information or attendance at such meeting could
reasonably be expected to adversely affect the attorney-client privilege between the Corporation and its counsel
or (i) in the case of any committee of the Board, such committee may exclude the Observer from any executive
session of such committee at the discretion of such committee.

89



90

iii.

Any Series A Director may be removed during the aforesaid term of office, without cause, irrespective of whether
or not a notice has been given to the Corporation under Section A.4.a, by, and only by, the affirmative vote of the
holders of at least a majority of the outstanding shares of Series A Preferred Stock acting as a separate class, given
either at a special meeting of such stockholders duly called for that purpose or pursuant to a written consent of such
holders. In the case of any vacancy, howsoever arising, in the office of a Series A Director at a time when the holders
of Series A Preferred Stock are entitled to designate a Series A Director(s), irrespective of whether or not a notice has
been given to the Corporation under Section A.4.a, the holders of at least a majority of the outstanding shares of
Series A Preferred Stock as a separate class shall, by affirmative vote, be entitled to elect a successor to hold office for
the unexpired term of the Series A Director whose directorship shall be vacant. If the holders of Series A Preferred
Stock fail to elect a Series A Director or to fill any vacancy in the Series A Director directorship, then (i) such
directorship shall remain vacant until such time as the holders of Series A Preferred Stock acting as a separate class
elect a person to fill such directorship, and (ii) any Series A Director then in office shall be entitled to cast two (2)
votes on every matter to be voted upon or consented to by the Board (or any committee or subcommittee thereof
on which both Series A Directors were appointed to serve).



ANNEXURE 8

MiX Telematics North America Inc. (“MiX Telematics US”), a 100% owned subsidiary of MiX Telematics, acquired
Trimble Inc’s (“Trimble”) field service management (“FSM”) business in North America on 2 September 2022 (the “FSM
Acquisition”). FSM’s North American operations include the sale and support of telemetry and video solutions that enable
back-office monitoring and visualisation for fleet services management in a number of industries. The FSM Acquisition
presented an opportunity for MiX Telematics to increase its scale in North America and to further diversify its North
America business by expanding its presence in market verticals such as construction and last mile logistics.

All existing FSM subscription contracts and the related revenue streams were acquired by MiX Telematics US. The purchase
consideration for the FSM business comprised of the following:

* An upfront cash payment of $3.7 million (R64.6 million) on 2 September 2022 (“Closing Date”), based on an upfront
fee of $300 per subscription contract where the FSM customer has purchased or agreed to purchase 4G hardware as of the
day immediately prior to the Closing Date and where the contractual term expires on or after the 18-month anniversary
of the Closing Date; and

* Additional payments to be made in respect of the renewal of existing subscriptions as well as for new subscriptions
entered into by customers (that were customers on the Closing Date) with MiX Telematics US. Depending on the
hardware requirements of these customers and specific contract terms, Trimble will be paid between $200 and $300 per
subscription contract. The additional payments will be made approximately every three months, ending on 2 March 2024,
and have been treated as contingent consideration. The initial fair value of the contingent consideration of $4.1 million
(R70.4 million) was included in the purchase price for purposes of calculating goodwill in the amount of R24 904 000
and reflects an expectation of approximately a 75% retention rate. Subsequent changes in fair value will be recognised
in the Consolidated Statements of Income. The estimated total consideration for additional payments should not exceed
$6.4 million which assumes a 100% conversion rate, which MiX Telematics believes is unlikely.

Trimble is an industrial technology company focused on delivering solutions through its core technologies in positioning,
modelling, connectivity and data analytics aimed at improving productivity, quality, safety, transparency and sustainability.
Trimble is a publicly traded company listed on the Nasdaq. No vendor has guaranteed book debts or other assets.
The agreements in terms of which the FSM business was acquired (the “vendor agreements”) contained warranties standard
for transactions of their nature. The vendor agreements did not preclude the vendors from carrying on business in competition
with MiX Telematics nor do they impose any other similar restrictions on the vendors. No payment in cash or otherwise
has been made in this regard. There are no liabilities for accrued taxation that were required to be settled in terms of the
vendor agreements.

91



*3[001g Pa1IdJRI] Y
sa119g a3 jo uondwoapar a1 urpuny Ajenied
Jjo sasodind 103 Judwa213y 1pa1y) oY1 1opun
spunj 19y1InJ mo11oq 01 spuaiut Auedwor) oy,

'sasodind arerodios [e1ouad 105 ueo|

“TopunaIAY)
Sune[ar s1y31 $31 Jo [[e puE pun,j 241959y
31 UT 9[QR[IBAE SIUNOWE [[B 1940 [JLIS]
193[,19MO0 ] (A1) “JOpuUnaIdyl Sunepas sy3u
$11 JO [[& PUE® JUN02DY pagdieyy) [ris]
193[J12MO ] Y2 A0 [IBIS] 133 JIIMO (111)
WAYI U29MI2Q OIUT PIIAIUD IOPUNSIYI
Supepas s1y31r s1 jo [[e pue wijeodep] Yam
JUTI0DDE SUE( $I1 I9AO [JRIST 1IUIO (IF)
QuaW2213Yy 19812 23 1opun s1y3u

1191 [9RIS] 19IUI0] PUE ‘[IRIST 193], J1MO]
Jo yoea 4q (1) :4q 23payd e jo Lem 4q
JuswuSisse pue a3pajd paxiy Supyuer 1s11y v
'sareys

121u10] yons jo 10adsax ur sySix parepar [[e
Surpnpur (siseq pan[ip A[[nJj e uo) sareys
I21UI0 ] 211U Y1 I2AO [IEIS] 193], {10MO]

Aq a8reyd pue 93pard paxiy Sunjuer isiy y

‘[[1apoo3 pue 3oo1s [eardes paransidor
11941 1940 931eyd paxy & Jurpnpur ‘wayl
Jo uorssassod ay1 ur 10 £q paumo 1INy oY)
ur own AUe 1B 101J8212Y 10 MOU IDIYM
WOIJPIY1 PIALIDP S11Jouq pue sijord o
PUE (91n[0SqE 10 1UISUNUOD IDYIAYM) PULy
Aue jo s1ySu soruowr “4110doid 01 parruwry
10U 1nq ‘Gurpnpout ‘s19sse d[qI3ueIut

pue o[qiduel ‘arning pue 1ussaid 1Y)

JO [[€ I9A0 [9BIS] 12IUIO] PUE (, [dIS]
19O[I2MO ], ) “PYT [PBIS] 193] J1OMO]

yoea £q 28reyo Suneoyy SurjueIISII Y

Lrmaewr

[eu1j uo Surpuelsino syunowe ou papraoxd
1171083 9Y1 JO UonESIIIN 01 SUNE[AI
SIUSWINOOP WI0J PIEPUEIS IUBAD[II Y] JO
swa ur oqededar syunowre Jurpueising

poriad 1sa1a1ut yoea Jo puod oy e d[qededay

f{(Iaquada(q ¢z pue raqundag ¢7
un( ¢z “YoIeA ¢ Surpud) syruow
20111 21% JUaWIFY P21 21 1opUn
paoueape sueo[ Aue 10§ sporrad 1sa191u]

porad 1sa121uT YoE2 Jo pud 2 1k dqededay

{(Idquada (g ¢z pue Baqundag ¢z

Qun( ¢z ‘YoIBN ¢T w:_ﬁcuv syauowr
2211 218 JUDW2IF Y APaIY) 21 1opuUn

pasueApe sueo| Aue 10§ —uomuwa 1sa191uy

(%9°% )
siutod siseq (09%)
£1x1s pue parpuny
noj uatp ‘gs ut st
oprW UONESI[IIN 2}
103 ASUDIIND O JT o
(06" 2T) sautod
s1seq (0S7) L1315 pue
par1puny om1 uay)
‘(SIN,) SIPFYS
I[9BIS] MON] UT ST
SpEW UONESI{IIN 2}
10 ASUDIIMD I JT

(Juawaa1dy

MUPAID,) TTOT 129010 1€

—uuuw_u m "ON uEwETE®E<
‘10T 808Ny | parep 7 oN
Juwpuawy ‘0z0g Arenue( /

Pa1Ep T "ON JUdWpUIWY £q

Bupq (0 Lipoeg,)

urdrew u_@mu:mn_< 000°0T$
(g Lmoeyg,)

ed 9Cy 000°01%

(v Kmpeg,)

ed 949°¢ 000°0Z$

papusure se uﬂuEuuuw< npaa1) [

( wrreodeyy ) ‘g wieodep] yueq :1opus

Sueoj oy} Joj m-—Owdvm\-Omaﬁﬂmwmho

pap1aoad £31andas jo syrernq

Jemoudx
10 yuswedax JO suonipuod pue sWIdf,

EALARELCRCANLY |

(5000,) uoneuidiio pue Loy jo ad4y, oN
Junowe yeo

‘(10sse ue Jo wontsmboe o “8+9) asodind oyroads Aue 105 paureIqo ULAQ 2Ty

SUBO[ OU ‘SIBYG 9OUIJAIJ Y $2112G a1 Jo uondwapar ap 2oueuy 01 1red ur paurerqo 3ureq Surpunj ueo jo 192dsar ut sn1dadso1 g oy jo ¢ ydeidered 7 wornoag ur pasopdsip se ueyl

11O "parrbar uaym pue se pasn oq 01 Luedwor) a1 Jo ssautsnq 2y Jo syuawarmbar reardes erousd 105 pastynn are sarrerprsqns s11 10 Auedwor) Y1 4q pOPN[OUOD SULO] PUE SANIIOE] [V

6 TINXANNY

92



P Jueq 591S9AUT ISPUITT

“YIUOW JUBAS[T Y3 JO
pud 2y 01 1o11d sdep H1
1SEI[ I JOPUST Y3

£q 193UT0 01 parnIOU

3q [Teys st ‘siseq

“Kumiew [eury uo Surpueisino  A[yiuow e uo safueyd

sjunowre ou papraoxd ioey oY1 Jo uonesI N 01192[qNs 94,657
01 SUNIB[2I SIUSWNOOP WIO] PIEPUEIS JUBAD[II snid o1e1 Supueuy  ( (q A¥poeg,)
a1 Jo swid ur o[qededar syunowre SurpuersinQy 14S1uI240 PaINdIG 000°01$

g Loeg

pue y Loeg 01153dsar yim wieoder 01

SIUSWNOOP 9OUEBULJ PAIB[OT PUE IUIWDITY

IIPAID) 9YI IOPUN [IBIST 193, [IMO] JO

SuoneSI[qo puE SANI{IGRI] Ay JO [[e SULIND3s
‘[oeas] 1uto] Aq 221uerend aerodiod y e

"D Aupoe,] 03 109dsar yim
wipeode}] 01 s;UGWNOOP ddURUIJ PAIE[AI PUE
1USWI213Y IIPIIT) Y} 19PUN [IIST 1IUIOJ JO

suoneSI|qo pue SANI{IGRI] Ay JO [[e FULIND3s
‘[orIs] 193], J1omo ] £q a21uerens 1erodiod y e
“me[ 12710
Aue 10 G/G1-9€ /G ‘MBT XB] PIPPY N[BA Y2
2dUBUIPIO) XB] SWODU] Y JO INIITA
Aq 1o19ym 90U 10 S1YB11 pue s19s5€ padide
Ur110 23 JO 9[ES Y WOIJ IALIIP IOYIAYM
$YDIYM JO [[€ SUOTIONPIP IO 13S]JO 10 IUNOISIP
10 Jar[a1 10 uondwaxa yons jo aFerueape
23[1 01 I9YIAYM 199[s 01 (111) pue s1ySi
PpuE s19sse paa1Se ure1sd Jo 0 1sa121U]
Amdas Lue Jo uonesijear oy woij Juisire
$2550[ 125330 01 1yS1x 11971 SUTpN[OUT ‘$3850]
195130 01 (1) £s1yS11 puE $19ssE PI2ISe UTRIID

"0p61°7 snyd arex
Supueury 1ydruioso
painoas ojqeorjdde
ua Y2 ‘(SN ur St
SpEW UONESIIN Y3
10§ ASUDIIND Y JT o

10 cwipeodepy

JO 10 1s2191uT 11235 AUE JO UOTIESI[EAI oy3 4q 2qeordde
uodn woay 01 papInud 1€ LY 1eY) e 151t dwnd
JU20X2 22 01 AN[IGeI] XEI 10 2B X1 I3 o[qeatidde uaya oy
20MIPaI [[BYS YOTYM ‘UOTIONPIP PUE 135]JO ‘SIN Ut st opewr
Qunodstp Jarpar ‘uondwaxs 10§ (1) sy uonesini 2y3 10§

112U JO [[B 1240 ‘Tamorsog yoes £q ‘98reyd Aouonmd o g1 .

Jjo Aem £q s1yB11 jo yuowruSisse Jurpnpour :Suraq

a8reypd pue 28pafd paxiy SunjuEIISIF Y o arer aseq a[qearddy

sueo[ oY) 10§ suoseay /uoneurSQ papraoid L1anoas jo spresoq [emouds 93%1 159193u] (5000,) uoneurSuo pue Loey jo adLy oN

30 JuswAedas Jo sUONIPUOD pue SULIF], junouwre ueo

93



‘Supueuy 192ys 2oue[eq-Jjo AUt uderdpun 10u sey dnois) sonewdp XA oYl ()

‘porrad ruswifedar Aep-§9¢

9[qeaduDI € SEY UBO] 2], "s1edire ul A[ruow o[qeded ‘wnuue 19d o4() $s9] 91 1s9191uT dwiid UBDLIY YINOG A T8 1SAIAIUT T8I BOLIJY XIA 01 uBO[ oy ‘syudwarinbar reardes Sursprom [e1ousd 1oy souruy 01 Iy XIA
01 paoueape Apuanbasqns pue AI[1oe] 1JEIPISAO 221SIAUT Y1 WO SONBWI[I] XIJA 01 PAIueId spunj woiy sa1eurSLIo sIy[ "edLyy XIJA 01 UOI[[IW g} PIOUBAPE Sk PaIWIT SONBWIR] XIA ‘€707 Pquardag ¢ Jjo sy (J)

“Surpueisino [eaides ueo] Lue daey 10u s20p dnoiry soNeWdPR] XIA YL,  (9)

‘way 03 urydene s1ySu uondwapal 10 UoIsIAU0D LUt dARY sZUIMOIIO] [RIIIEW Y3 JO dUON]  (P)

‘syauow g1 1xau 2y ul ojqededar are yeya suroy ou are 219y, (9)

ued piepuel§ 01 payrwi

Are1a11do1 ] [eUONBUINUT SONEWIR], XA PUE SONBWI[] XIJA JO PUly AUt jo s1qop a1niny pue 1uasaid oy [[e jo anp uaym 1uawked 2y 105 (5)101qap [edoutid-oo pue (sa1)£121ns se saappsway) spuiq ‘pairwry Lrerarrdorg
[eUONBUINU] $ONBWAR] XIJA PUE so1ewa[d], XA 182 sapraord juswoaaide diys£1a1ns oyy pastjin seam uorf[iwr (¢ Jo A[Ide] APaId [EI2UST PaIIWWIOOUN JUBY PIEPUEIG ) JO UOI[[IW ¢y ‘€707 oquaidag g¢ Jo sy (q)

‘Jauouwr yses jo %m—u SSAUISTN( [IUDAIS Y1 UO

SIBDLIE UT A[YIUOW ‘UONINPap jo 221 ‘9[qeded pue A[yiuow pare[nofes ‘qunowre yons uo JyA snid) L1joe] panrwwoosun) a1 jo uoniod umerpun Aue uo pagdreyd oq [[eys wnuue 12d sdqQ[ Jo 23] & pue 59159AU] 01 puBWIP
uo a[qededar st L1108, panIwWWodu) YT, "YIUOW [Yord Jo AeP SSAUTSN] ISTY I UO STEILIE UT A[IUOW “‘WONONPIp Jo 221f 9[qeded pue A[qauowr parenofes ‘(aunowe yons uo TyA snid) Loe] panrwrwo)) a3 jo uonod
umerpun Lue uo sdqog 1e padreyd 29§ 1uduNTWwWod € Aed [[1M SONBWIR], XIJA AI[108] AIPIID [BIDUDT P20 J[qEMIUI ABP-F9¢ Y1 IOPU() “PasIIn seam AI[[IOe] I91S2AU] Y JO UOI[[TW 767 Y ‘€70 1oquaidag o¢ Jo sy ()

:$910N]

puewop uo o[qededay]

QIEP [EMIUST PIXTJ ON o

6T
painoasun st L)[198) 1JLIPIA0 9 T “Y/N stearre ur Ajypuow o[qeded stasomiup o 0hT SSI PWII] oooaowm Anpoey yeIprAQ ¢
PaNWIT JUBQPAN :19PUST
ey aqa 1opun puewop uo ojqededay]
S[uBg pIEpUBIG 01 SIGIP 2IMINy pue Judsa1d (Anpoeg yeIpIvAQ DD,
[Te jo s101qap edurid-0o pue sanains SIEP [EMIUST PIXIJ ON o VL% Y1) AI[IDB) 1JEIPISAO JUNODDE
aI® [BUONEUIAIU] XTI\ PUE SORBWRR] XA srearre ur Ajypuow o[qeded sasomu o 0571 SSI PWII] 979914 Aouarmd udraroy WO f

PaAarwIr T esLIyy Inog jo jueq pIepue§ IopusT

*291$9AU] 01 SUOIIESI[qO

S11 [[& JO sONeWDA], XIA Aq 2ourwiojiad
a1 9aruerens £9y1 yoIyM JO SWLIAL UT
521S9AUT JO INOARJ UT $991UBIENS PANssT oAy

puewop uo oqededay]
21BP [EMIUDI PIXIJ ON] o

JudwW2213e UrO|
a1 ur pary1oads 9sIMIYI0 SE 10 “Yruow
[oed Jo Aep $SIUISNQ 1SIT] OY) UO SILIIIE UT

(Awnoeg panrwwodup),

panwr Aresorrdorg g asudioug sonewspp]  Ajyiuow ojqeded oq [[eys pue Surpueisino (sore1 AJrep 10 000°0T$ 1) worprur 01 jo £pioey
] PUE [EUOIIBUISNU] YI]A ‘BOLI 1 SIUNOWE [[B UO INIDDE [[BYS I$2INU] « IYSIUI2A0) 9[qe1osd ¢ 1paId [e12UdS panjwwoduy
XTI PUE [euor IXIN BV XITN 1l ey [ o 1YSIUIAO) AqEROZIN 756881 PR pau n ¢
*22182AU7 03 suonediqo
$I1 [ Jo sonewa] X1 £q 2ouewroyrad puewap uo aqeAeday
a1 a2yuerens A5y yoIyM Jo swria)
“12sse ue Jo uonisinboe oy U D21SIAU] JO INOAEJ UT $9IULIENS Pansst SIEP [EMIUST POXIJ ON o
se yons asodind o1j199ds © 105 10U puE papadu aney panwry Arexsudorg vy asuadrouy Jusw213e ueo]
USYM PUE SE $SUISTIQ 343 JO s1uawaInbal  Sonews3 X1 PUE (, [EUORBUINU] XTI a3 u1 paryroads ISIMIIYIO SE 10 “Yruow Aypoe,
ym p 1snq 2y § ! HEWR[R, X1 PU (Jeuot IX'I,) 3 Ut paLjr 1Moy q (Anppeg
[e19u28 10§ PasIIN 2q 01 SINI[IDE] IJLIPIIAO parwry Arexarrdor [euoneuInu]  Ydes jo Aep ssaulsng 1sI1y Y3 UO SIEILIE UT panrwwo))  5y3) uol[[ru 0GEY
/[e12ua8 o1e AN[IDE] 1JRIPISAQ) 21 puE AI[1o8] soneWRR] XA ( BV XTN,)  A[qruow ojqeded oq [[eys pue Surpueisino S61°6% J0 Aypoey 31pa1d [erouas
panrwwosun) oY1 ‘ANjoe] panwwo) oy panwry Lresdnrdor] ednyy sonewsp] XA SIUNIOWE [[B UO SMIDDE [[BYS ISAINU] o 05G"T SSI[ AW 591964 panIwwod s[qemauds Aep-59¢ 7

SUBO[ 9y} J0J suosedy/uoneurdiQ

papraoxd £31moas jo spreraq

[emauax
30 JudwAedas Jo sUONIPUOD pue SULIF],

9)eI 1s9I)U] (5000, uwoneuiduio pue Ayyoe)jo adLy oN

junoure ueo|

94



"0p1 snpd 21ex

Spunj [e19pa,] S A[qIuow a1 Jo 21e1 1S1UT

SuI[NI 9y 1B SWId) UT 159I91UT ONIDJE [[BYS dUIES

pue wnrwaid 1noym ueof o jo 1red 1o [re
£edord few eorIoWY YIION SONRWRPR], XIN

pardayye

5q 10U [[1M JUSWI2ISe UBO] STYI UT SIUSWISIAU]

SONBWRR], XIA| PUE BILIWY Y1ION

SONBWOI] XIJA U99Mm19q padide st swiial

Juswdedar oYy “edLIOWY YIION] SONBWI[I]
X1 Aedor 01 [rey saLrerpisqns 19410 pjnoys

770z snSny ¢z

JO 21T 2A102JJ 23 woiy s1eaf ¢ jo porrad

B urgim ‘parrwi £re1dridor ] syuouwnsaAu|

SONBWOI] XA 03 BOLIOWY YIION] SONBWI[I],

X1 £q predar oq [[eys eotowy yrioN

01 snid BOLIDWY YIION SONEBWI[I],

‘uonismboe sjquuiIy a3 punj 01 ueoT QUON SONBWI[A], XIJA 03 PIOUBAPE SIUNOWE [[{ o 23e1 Spunj [e1apa S ATpuon 00¥% €$ XTIl 01 ueo[ dnox-enuy -7
‘oS O@
01 9213e (BdLIWY YIION] SONEWIR] XA Pue
‘papasu udsym pue se panwrT Are1o11dor ] SIUSWISIAUT SOBWII], 01 snid BILWY YIION] SONBWS[],
$SaUISN( 2yl JO SIUWIINDAI [BISUIS 10J UBO QU0 T S$9111EBd 9(1 SE oW Yyons e I[qeAedd . 931kl Spunj rerapo, Juo 01 UeO] dNoIs-enu °
1snq oY) mbax [e12ua3 10§ ueo] N XA sonTed og By [qededoy puny [erp2g SN A[Puon 006 €18 XN | dnosS-enuy |
(s000.)

SUEO[ 9y} JOJ SUOSEIY /UoNEUISLIO)

Ppapiaoad (3mdos Jo sjre1dq  [eMIUdT 30 JudwAedar JO SUORIPUOD puUE SWIIY,

5)e13s939u] Junowe ueo|  wopeurduo pue AIoe) Jo odAT oN

paywry Areyarrdor ] syusunsaauy SOIBWID[IY, SONBWS[I], XIA :IOpud]

‘syuswarnbar
Teardeo Suryiom 10§ 11O} JRIPIIAO [RIDUID)

‘puewap uo ajqededay] o
*21BP [EMIUDI PIXIJ ON] o
“IUOW OB JO ABP $SIUISTI] ISITJ AY) UO SILIITE
ur Ajyauow dqeded aq [eys pue Surpueisino
SIUNOWE [[€ UO JNIDJE [[BYS 1SAINU] o
‘syuowImbar feades Sursjrom [erouad 1oy
adueuty 01 payrwr| Areranidord edryy X1 03
pasueape Aj1uanbasqns pue A[1oe] 1JeIpI2A0
521S9AUT Y} WOIJ ‘PAWIT SONBWII],
JUON XTI 03 parueid spunj woij saeurdio Sy e

‘erd 0460 sso] dwnid uedLyy YInog

paauwry
Axeyorrdoiy eonyy sonewdaY,
XTI 01 L11[1o0) 11paId [erousd
»10L €18 Ppanrwwod s[qemduds Aep-p9¢

"PIpodU USYM PUE SE $35S2UISN] 2
Jo syudwoaImbar [erousd 10y sotrerpisqns 01 ueo|
01 ‘SJUAUNISIAUT SONEBWRT, XTI Auedwrod
Amsean dnoir) a3 01 paueo] Junsi| woiy
parrwry sonewaa] XA Aq paster [erden)

*0s op
01 2213e parrwry Arearrdor ] syuowisaAu|

SONEWRA], XTI PUE PAIWIT SONBW2[], XIA)
dUON] sonaed oy3 se own yons 1e ojqededoy o

panury Lreyaurdorg
SIUSUNISIAU] SONBWS[A], XTI
o1 ueoy dnoid-enuy [

PRATWIT SONBWI[IT, XA IPpuUd]

Surreaq-1sa101uI-uoN 089 €9%

SUEO[ Y} J0J sUOsLIY/uoneuidLI)

papiaoxd Q1umdos jo sjrerdq  [emauds 1o yudwdedar Jo SUONIPUOD pue SULIIY,

(5000.)

ajex3sordu] Junowre ueo]  uwopeuiSuo pue Aifoey jo ad4Ay, oN

sueo[ [errarew dnoiS-enuy

95



"€70T 2qunoN 8T 18 SN 22d 88685 TUH JO 2181 SN/ T & P2119Au0)
€70 PquasoN 87 18 (SN 1od €87/ 81 JO 2181 (USN)/IV'Z 18 PAII2AUOY)

@
(®)

:$310N]

‘Popaau UM PUE SE
ssouIsnq a1 Jo syuawoaInbar [erousd 10y ueo|

‘o[qededax

Ppue onp A[21BIpaWIWT JWO0I3( [[BYS UEO] IY1
‘dnoiry owres a1 01 uo[aq 01 a5EID [1ZBIG
sonewad], XIA pue paywr| Lreroudorg
SIUDWISIAUT SONBWI[I], XIJA] JBYI JUIAD O3 U]

‘uonesijeuad

Aue 1oyarm 1531911 10 Joa19Y) uoniod e

10 U0 21 Jo yuowAedar 1a1[1ed 109]0 01

Pa[InIuL aq [[eys [1ZeIg SONBWI[A] XIA

120z 3sndny

SeM [OTym Ueo] 23 Jo uondeour woiy steak

22111 Ut [ey uelizelg ul paywry Arerardorg
SIUDWIISIAU] SONBWI[I], XA 01 [1ZeIg

sonewdd] XA £q predar aq [[eys ‘1sa1a1uf jo

suoN  1udwAedar oy 191je ‘UBO[ Y1 JO dOUE[R] Y |

[izexg sonewdRY, XTI

2181198101 DITAS NADVE :L08$ o1 ueo[ dnoi3-enuy

R4

‘paposu usym pue se
ssauisng ay3 jo muﬁoEMu_j—uwu ﬁwuw:uw 1oy ueo]

“a[qededar

pue onp A[2IBIpaUWIWIT JW039 [[BYS UEO[ 2Y2
‘dnoiny awres oy3 01 uoaq 03 258D [1ZBIG
sOneWR], XIA pue paywr] Lrexandorg
SIUDWISIAUT SONBWI[I] XA JBYI JUIAD Y3 U]
‘uonesijeuad

Aue oYM 1521931 10 Joa1ay) uoniod e

10 ue0T 2 jo 1udwledar 1a1jrea 199730 01
PoINuR 2q [[eYS [1ZBIg SONEWI[R], XIA

‘0s op 01 2213e sonred oy se own

yons 1e [y uerizerq ur payrwr| Lreroudorg
SIUWISIAUT SONBWI[I] XTI 01 [1ZeIg
sonewod] XIA Aq predar aq [[eys “1sa1arut jo
ouoN  1udwAedar oy 191j ‘UBO[ Y2 JO dOUB[Rq Y |,

[izexg sonewna], XTA
01 ueo dno3-enuy

2181 195181 DITAS NHOV @685 €%

%

SUEO[ Y} JOJ SUOSEIY /UoneuIdLI)

papiaoxd Q11mdos jo sjreldq  [emauds 10 JudwAedar Jo SUONIPUOD pue SULIIY,

(5000.)

9jex3s919u] Junowe ueo]  uoneuiSuo pue AIoey jo odLy, oN

96



ANNEXURE 10

The annual financial statements of MiX Telematics for the preceding three financial years ended 31 March 2023, 2022 and
2021 is incorporated in this Prospectus by reference:

Financial
Information Year Link to website
MiX Telematics consolidated 2023 0001628280-23-023049 (d18rn0p25nwr6d.cloudfront.net)
financial information
2022 0001628280-22-017109 (d18rn0p25nwr6d.cloudfront.net)
2021 0001628280-21-012152 (d1 8rn0p25nwr6d.cloudfr0nt.net)
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ANNEXURE 11

The Directors

PowerFleet, Inc

123 Tice Boulevard STE 101
Woodcliff Lake

New Jersey

United States of America

Dear Sirs/Madam

AGREED UPON PROCEDURES REPORT IN TERMS OF REGULATION 78 OF THE COMPANIES ACT OF
SOUTH AFRICA ON THE FINANCIAL INFORMATION OF MIX TELEMATICS LIMITED’S CONSOLIDATED
ANNUAL FINANCIAL STATEMENTS INCLUDED IN THE POWERFLEET Inc PROSPECTUS

Purpose of the agreed-upon procedures report

We have performed the procedures agreed with you and enumerated below with respect to PowerFleet, Inc (“the Company”)
fulfilling the requirements of Regulation 78 of the Companies Regulations, 2011 in terms of the Company issuing a prospectus
as contemplated in regulation 56 of the Companies Regulations, 2011. Our engagement was undertaken in accordance with
the International Standard on Related Services (“ISRS”) 4400 “Engagements to Perform Agreed Upon Procedures Regarding
Financial Information”.

Our report is solely for the purpose of assisting the directors in evaluating the financial information required by regulation 78
of the Companies Regulations, 2011 on the financial information of Mix Telematics Limited to be included in the prospectus
and may not be suitable for another purpose.

Responsibilities of the directors

The directors have acknowledged that the agreed-upon procedures are appropriate for the purpose of the engagement. The
directors are responsible for the subject matter on which the agreed-upon procedures are performed. Management and where
applicable, those charged with governance, have the responsibility for the accuracy and completeness of the records, documents,
explanations and other information provided to us for the purpose of performing the procedures and for determining whether
the nature and scope of our work specified in this factual finding report is sufficient for the purposes of evaluating the financial
information required by Regulation 78 of the Companies Regulations, 2011.

Practitioner’s responsibilities

We have conducted the agreed-upon procedures engagement in accordance with the International Standard on Related
Services (“ISRS”) 4400 (Revised), Agreed-Upon Procedures Engagements. An agreed-upon procedures engagement involves
our performing the procedures that have been agreed with the directors, and reporting the findings, which are factual results
of the agreed-upon procedures performed. We make no representation regarding the appropriateness of the agreed-upon
procedures.

This agreed-upon procedures engagement is not an assurance engagement. Accordingly, we do not express an opinion or
assurance conclusion.

Had we performed additional procedures, other matters might have come to our attention that would have been reported.

Professional ethics and quality control

We complied with the ethical and independence requirements applicable in South Africa to non-audit clients, which does not
require us to be independent.

The firm applies the International Standard on Quality Management 1, Quality Management for Firms that Perform Audits
or Reviews of Financial Statements, or Other Assurance or Related Services Engagements, which requires the firm to design,
implement and operate a system of quality management, including policies or procedures regarding compliance with ethical
requirements, professional standards and applicable legal and regulatory requirements.
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Procedures and findings

We have performed the procedures described below and which were agreed upon with the directors on Mix Telematics
Limited’s consolidated annual financial information included in a prospectus in terms of Regulation 78 of the Companies Act

of South Africa.

No. Procedures Procedures

1 Agree the consolidated profit before tax and the With respect to procedure 1, the consolidated profit before
consolidated profit after tax in respect of Mix Telematics  tax and the consolidated profit after tax in respect of Mix
Limited for the three years ended 31 March 2023, Telematics Limited for the three years ended
31 March 2022 and 31 March 2021, as set out in the 31 March 2023, 31 March 2022 and 31 March 2021, as
Financial Information appearing in Annexure 10 of the set out in the Financial Information appearing in
prospectus to be dated on or about 30 January 2024 (the Annexure 10 of the prospectus to be dated on or about
Prospectus), to the consolidated profit before tax and the 30 January 2024 (the Prospectus), agrees to the consolidated
consolidated profit after tax per the audited consolidated profit before tax and the consolidated profit after tax per
Statutory Financial Statements of Mix Telematics Limited  the audited consolidated Statutory Financial Statements of
for 31 March 2023, 31 March 2022 and 31 March 2021.  Mix Telematics Limited for 31 March 2023, 31 March 2022

and 31 March 2021.
2 Agree the consolidated asset and liability balances for Mix ~ With respect to procedure 2, the consolidated asset and

Telematics Limited in respect of the year ended
31 March 2023, as set out in the Financial Information
appearing in Annexure 10 of the prospectus to be dated on
or about 30 January 2024 (the Prospectus), to the audited
Statutory Financial Statements of Mix Telematics Limited
for the year ended 31 March 2023.

liability balances for Mix Telematics Limited in respect of
the year ended 31 March 2023, as set out in the Financial
Information appearing in Annexure 10 of the prospectus
to be dated on or about 30 January 2024 (the Prospectus),
agrees to the audited Statutory Financial Statements of
Mix Telematics Limited for the year ended 31 March 2023.

Our report is solely for the purpose set forth in the first paragraph of this report and for your information and is not to be

used for any other purpose or to be distributed to any other parties. This report relates only to the accounts and items specified

above and does not extend to any of the financial statements of PowerFleet, Inc. or Mix Telematics Limited, taken as a whole.

Deloitte & Touche
Registered Auditors

Per: Daniel Hooijer
Partner

12 January 2024

5 Magwa Crescent
Waterfall City
Waterfall

2090
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ANNEXURE 12

POWERFLEET CONSOLIDATED FINANCIAL STATEMENTS FOR THE FINANCIAL YEAR
ENDED 31 DECEMBER 2022

POWERFLEET, INC. AND SUBSIDIARIES
Consolidated Balance Sheets

(In thousands, except per share data)

As of December 31,

2021 2022
ASSETS
Current assets:
Cash and cash equivalents $ 26,452 $ 17,680
Restricted cash 308 309
Accounts receivable, net of allowance for doubtful accounts of $3,176 and $2,567 in
2021 and 2022, respectively 32,094 32,493
Inventory, net 18,243 22,272
Deferred costs — current 1,762 762
Prepaid expenses and other current assets 9,051 7,709
Total current assets 87,910 81,225
Deferred costs — less current portion 249 -
Fixed assets, net 8,988 9,249
Goodwill 83,487 83,487
Intangible assets, net 26,122 22,908
Right of use asset 9,787 7,820
Severance payable fund 4,359 3,760
Deferred tax asset 4,262 3,225
Other assets 4,703 5,761
Total assets $ 229,867 $ 217,435
LIABILITIES
Current liabilities:
Short-term bank debt and current maturities of long-term debt 6,114 10,312
Accounts payable and accrued expenses 29,015 26,598
Deferred revenue — current 6,519 6,363
Lease liability — current 2,640 2,441
Total current liabilities 44,288 45,714
Long-term debt, less current maturities 18,110 11,403
Deferred revenue — less current portion 4,428 4,390
Lease liability — less current portion 7,368 5,628
Accrued severance payable 4,887 4,365
Deferred tax liability 5,220 4,919
Other long-term liabilities 706 636
Total liabilities 85,007 77,055

Commitments and Contingencies (note 17)
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As of December 31,

2021 2022
MEZZANINE EQUITY
Convertible redeemable preferred stock: Series A — 100 shares authorised,
$0.01 par value; 55 and 59 shares issued and outstanding at December 31, 2021 and
December 31, 2022, respectively 52,663 57,565
Preferred stock; authorised 50,000 shares, $0.01 par value; - -
Common stock; authorised 75,000 shares, $0.01 par value; 37,263 and 37,605 shares
issued at December 31, 2021 and December 31, 2022, respectively; shares outstanding,
35,882 and 36,170 at December 31, 2021 and December 31, 2022, respectively 373 376
Additional paid-in capital 234,083 233,521
Accumulated deficit (134,437) (141,440)
Accumulated other comprehensive gain/(loss) 391 (1,210)
Treasury stock; 1,381 and 1,435 common shares at cost at December 31, 2021 and
December 31, 2022, respectively (8,299) (8,510)
Total PowerFleet, Inc. stockholders’ equity 92,111 82,737
Non-controlling interest 86 78
Total equity 92,197 82,815
Total liabilities and stockholders’ equity $ 229,867 $ 217,435

SEE ACCOMPANYING NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 47
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POWERFLEET, INC. AND SUBSIDIARIES

Consolidated Statements of Operations

(In thousands, except per share data)

Year Ended December 31,
2020 2021 2022

Revenues:
Products $ 45,651 $ 52,981 $ 56,313
Services 67,942 73,227 78,844
Total revenues 113,593 126,208 135,157
Cost of Revenues:
Cost of products 30,219 39,445 42,636
Cost of services 24,357 26,580 28,350

54,576 66,025 70,986
Gross profit 59,017 60,183 64,171
Operating expenses:
Selling, general and administrative expenses 51,878 57,100 63,001
Research and development expenses 10,597 11,058 8,964

62,475 68,158 71,965
Loss from operations (3,458) (7,975) (7,794)
Interest income 55 45 71
Interest expense (4,467) (2,764) 994
Other (expense)/income, net (102) 8 24
Net loss before income taxes (7,972) (10,686) (6,705)
Income tax benefit/(expense) (1,038) (2,607) (296)
Net loss before non-controlling interest (9,010) (13,293) (7,001)
Non-controlling interest 3 5 ?2)
Net loss (9,007) (13,288) (7,003)
Accretion of preferred stock (672) (672) (671)
Preferred stock dividends (3,927) (4,112) (4,231)
Net loss attributable to common stockholders $ (13,606) $ (18,072) $ (11,905)
Net loss per share attributable to common stockholders —
basic and diluted $ (0.46) $ 0.52) $ (0.34)
Weighted average common shares outstanding — basic and diluted 29,703 34,571 35,393

SEE ACCOMPANYING NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 48

102



POWERFLEET, INC. AND SUBSIDIARIES
Consolidated Statements of Comprehensive Loss

(In thousands, except per share data)

December 31,
2020 2021 2022
Net loss attributable to common stockholders $ (13,606) $ (18,072) $ (11,905)
Other comprehensive (loss)/income, net:
Foreign currency translation adjustment 134 (8) (1,601)
Total other comprehensive income/(loss), net 134 (8) (1,601)
Comprehensive loss $ (13,472) $ (18,080) $ (13,506)

SEE ACCOMPANYING NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 49
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POWERFLEET, INC. AND SUBSIDIARIES

Consolidated Statements of Changes in Stockholders’ Equity

(In thousands, except per share data)

Common Stock

Accumulated
Additional Other Non-

Number Paid-in  Accumulated Comprehensive Treasury  controlling Stockholders’

of Shares Amount Capital Deficit Income/(Loss) Stock Interest Equity
Balance at January 1, 2020 30,804 $ 308 $ 201,813 $ (112,143) $ 265 $ (6,053) $ (10) $ 84,180
Net loss attributable to
common stockholders - - (4,599) (9,007) - - - (13,606)
Net loss attributable to
non-controlling interest - - - - - - 3) (3)
Foreign currency translation
adjustment - - - - 134 - 88 222
Issuance of restricted shares 461 4 (4) - - - - -
Forfeiture of restricted
shares (143) (1) 1 - - - - -
Vesting of restricted stock
units 149 1 (1) - - - - -
Other - - 62 - - - - 62
Shares issued pursuant to
exercise of stock options 199 3 935 - - - - 938
Shares withheld pursuant to
exercise of stock options - - - - - (382) - (382)
Shares withheld pursuant to
vesting of restricted stock - - - - - (423) - (423)
Common shares issued 810 8 4,033 - - - - 4,041
Stock based compensation — - 4,259 - - — — 4,259
Balance at December 31,
2020 32,280 $ 323§ 206499 $ (121,150) $ 399 $ (6,858) $ 75 % 79,288
Net loss attributable to
common stockholders - - (4,785) (13,287) - - - (18,072)
Net loss attributable to
non-controlling interest - - - - - - (5) 5)
Foreign currency translation
adjustment - - - - (8) - 16 8
Issuance of restricted shares 449 5 (4) - - - - 1
Forfeiture of restricted
shares (89) (1) - - - - - (1)
Vesting of restricted stock
units 39 - - - - - - -
Shares issued pursuant to
exercise of stock options 156 2 875 - - - - 877
Shares withheld pursuant to
exercise of stock options - - - - - (647) - (647)
Shares withheld pursuant to
vesting of restricted stock - - - - - (794) - (794)
Common shares issued, net
of issuance costs 4,428 44 26,822 - - - - 26,866
Stock based compensation - - 4,676 - - - - 4,676
Balance at December 31,
2021 37,263 $ 373 $ 234,083 $ (134,437) $ 391 § (8,299) $ 86 $ 92,197
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Common Stock

Accumulated
Additional Other Non-

Number Paid-in  Accumulated Comprehensive Treasury  controlling Stockholders’

of Shares Amount Capital Deficit ~ Income/(Loss) Stock Interest Equity
Net loss attributable to
common stockholders - - (4,902) (7,003) - - - (11,905)
Net income attributable to
non-controlling interest - - - - - - 2 2
Foreign currency translation
adjustment — - — — (1,601) — (10) (1,611)
Issuance of restricted shares 492 5 (5) - - - - -
Forfeiture of restricted
shares (186) (2) 2 - - - - -
Vesting of restricted stock
units 36 - - - - - - -
Shares withheld pursuant to
vesting of restricted stock - - - - - (211) - (211)
Stock based compensation - - 4,343 - - - - 4,343
Balance at December 31,
2022 37,605 $ 376 $ 233,521 $ (141,440) $ (12100 $  (8,510) $ 78 $ 82,815

SEE ACCOMPANYING NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 50
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POWERFLEET, INC. AND SUBSIDIARIES

Consolidated Statements of Cash Flows

In thousands (except per share data)

Year Ended December 31,
2020 2021 2022
Cash flows from operating:
Net loss $ (9,007) $ (13,288) $ (7,003)
Adjustments to reconcile net loss to cash (used in)/provided by
operating activities:
Non-controlling interest (3) (5) 2
Inventory reserve 260 (22) 149
Stock based compensation expense 4,259 4,676 4,343
Depreciation and amortisation 8,425 8,553 8,262
Right-of-use assets, non-cash lease expense 2,832 2,859 2,756
Bad debt expense 1,035 1,442 66
Deferred income taxes 359 2,607 134
Other non-cash items 23 305 707
Changes in:
Accounts receivable 2,168 (9,643) (1,638)
Inventory 3,050 (6,058) (4,473)
Prepaid expenses and other assets 1,908 (2,918) (374)
Deferred costs 3,169 3,349 1,249
Deferred revenue (4,326) (2,290) (158)
Accounts payable and accrued expenses (2,392) 8,300 (484)
Lease liabilities (2,962) (2,741) (2,739)
Accrued severance payable, net 50 (145) (42)
Net cash (used in)/provided by operating activities 8,848 (5,019) 757
Cash flows from investing activities:
Capital expenditures (3,184) (2,771) (3,519)
Capitalised software development (189) (627) (2,219)
Proceeds from the sale of property and equipment 75 - -
Purchase of investment - - (100)
Net cash (used in)/provided by investing activities (3,298) (3,398) (5,838)
Cash flows from financing activities:
Net proceeds from stock offering 4,041 26,867 -
Repayment of convertible note (5,000) - -
Payment of preferred stock dividends - (4,112) -
Repayment of long-term debt (2,858) (5,571) (5,659)
Repayment of financing lease - (138) (121)
Short-term bank debt, net (262) (270) 5,709
Proceeds from exercise of stock options, net 556 229 -
Purchase of treasury stock upon vesting of restricted stock (423) (794) (211)
Net cash (used in)/provided by financing activities (3,946) 16,211 (282)
Effect of foreign exchange rate changes on cash and cash equivalents 128 531 (3,408)
Net (decrease)/increase in cash, cash equivalents and
restricted cash 1,732 8,325 (8,771)
Cash, cash equivalents and restricted cash — beginning of period 16,703 18,435 26,760
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Year Ended December 31,

2020 2021 2022

Cash, cash equivalents and restricted cash — end of period $ 18,435 $ 26,760 17,989
Reconciliation of cash, cash equivalents, and restricted cash,
beginning of period

Cash and cash equivalents 16,395 18,127 26,452
Restricted cash 308 308 308
Cash, cash equivalents, and restricted cash, beginning of period $ 16,703 $ 18,435 26,760
Reconciliation of cash, cash equivalents, and restricted cash, end
of period

Cash and cash equivalents 18,127 26,452 17,680
Restricted cash 308 308 309
Cash, cash equivalents, and restricted cash, end of period $ 18,435 §$ 26,760 17,989
Supplemental disclosure of cash flow information:

Cash paid for:

Taxes 47 58 63

Interest 2,297 1,474 1,308
Non-cash investing and financing activities:

Value of shares withheld pursuant to exercise of stock options $ 382 $ 647 -

SEE ACCOMPANYING NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 51
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POWERFLEET, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2021 and 2022

In thousands (except per share data)

NOTE 1 - DESCRIPTION OF BUSINESS AND LIQUIDITY

The Company is a global leader of Internet-of-Things (“IoT”) solutions providing valuable business intelligence for managing
high-value enterprise assets that improve operational efficiencies.

I.D. Systems, Inc. was incorporated in the State of Delaware in 1993. PowerFleet, Inc. was incorporated in the State of
Delaware in February 2019 for the purpose of effectuating the transactions pursuant to which the Company acquired Pointer
Telocation Ltd. (the “Transactions”) and commenced operations on October 3, 2019, upon the closing of the Transactions.

Impact of COVID-19 and Supply Chain Disruptions

The ongoing COVID-19 pandemic, and mitigation efforts by governments to attempt to control its spread, has resulted in
significant economic disruption and continues to adversely impact the broader global economy. The extent of the impact
of the pandemic on our business and financial results will depend largely on the future developments that cannot be
accurately predicted at this time, including the duration of the spread of the outbreak and COVID-19 variants, the extent
and effectiveness of containment actions and vaccination campaigns, and the impact of these and other factors on capital and
financial markets and the related impact on the financial circumstances of our employees, customers and suppliers.

In addition, the Company has experienced a significant impact to its supply chain given COVID-19 and the related global
semiconductor chip shortage, including delays in supply chain deliveries, extended lead times and shortages of certain key
components, some raw material cost increases and slowdowns at certain production facilities. As a result of these supply
chain issues, the Company has had to increase its volume of inventory to ensure supply. The Company incurred supply
chain constraint expenses which lowered its gross margins and decreased its profitability primarily during the last six months
of 2021 and first nine months of 2022. The supply chain disruptions and the related global semiconductor chip shortage
have delayed and may continue to delay the timing of some orders and expected deliveries of the Company’s products. If
the impact of the supply chain disruptions are more severe than the Company expects, it could result in longer lead times,
inventory supply challenges and further increased costs, all of which could result in the deterioration of the Company’s
results, potentially for a longer period than currently anticipated.

As of the date of these audited consolidated financial statements, the full extent to which the COVID-19 pandemic and
the related supply chain disruptions, may materially impact the Company’s business, results of operations and financial
condition is uncertain.

Basis of presentation

The audited consolidated financial statements include the accounts of the Company and its wholly-owned and majority-owned
subsidiaries. All material intercompany balances and transactions have been eliminated in consolidation. The accompanying
unaudited consolidated financial statements have been prepared in accordance with accounting principles generally accepted
in the United States of America (“U.S. GAAP”) for financial information and the instructions to Form 10-K. Accordingly,
they do not include all of the information and footnotes required by U.S. GAAP for complete financial statements. In the
opinion of management, such statements include all adjustments (consisting only of normal recurring items) which are
considered necessary for a fair presentation of the consolidated financial position of the Company as of December 31, 2022,
the consolidated results of its operations for the twelve-month periods ended December 31, 2021 and 2022, the consolidated
change in stockholders’ equity for the twelve-month periods ended December 31, 2021 and 2022, and the consolidated cash
flows for the twelve-month periods ended December 31, 2021 and 2022.

Liquidity
As of December 31, 2022, the Company had cash (including restricted cash) and cash equivalents of $18.0 million and
working capital of $35.5 million. The Company’s primary sources of cash are cash flows from operating activities, its holdings

of cash, cash equivalents and investments from the sale of its capital stock and borrowings under its credit facility. To date,
the Company has not generated sufficient cash flows solely from operating activities to fund its operations.

In addition, the Company’s subsidiaries, PowerFleet Israel Ltd. (“PowerFleet Israel”) and Pointer Telocation Ltd. (“Pointer”
and, together with PowerFleet Israel, the “Borrowers”) are party to a Credit Agreement (the “Credit Agreement”) with
Bank Hapoalim B.M. (“Hapoalim”), pursuant to which Hapoalim provided PowerFleet Isracl with two senior secured term
loan facilities denominated in New Israeli Shekels (“NIS”) in an initial aggregate principal amount of $30,000 (comprised of
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two facilities in the aggregate principal amount of $20,000 and $10,000) and a five-year revolving credit facility to Pointer
in an initial aggregate principal amount of $10,000. The proceeds of the term loan facilities were used to finance a portion
of the cash consideration payable in the Company’s acquisition of Pointer. The proceeds of the revolving credit facility may
be used by Pointer for general corporate purposes. The Company borrowed net NIS20,091, or $5,709, under the revolving
credit facility as of December 31. See Note 10 for additional information.

On October 31, 2022, the Borrowers entered into a third amendment to the Credit Agreement (the “Third Amendment”)
with Hapoalim. The Third Amendment provides for, among other things, a new revolving credit facility to Pointer
denominated in NIS in an initial aggregate principal amount of $10 million (the “New Revolver”). The New Revolver will
be available for a period of one month, commencing on October 31, 2022, and will continue to be available for successive
one-month periods until and including October 30, 2023, unless the Borrowers deliver a notice to Hapoalim of their request
not to renew the New Revolver.

The New Revolver will initially bear interest at the Secured Overnight Financing Rate plus 2.59%. Such interest is subject
to monthly changes by Hapoalim, provided that Hapoalim gives Pointer advance notice regarding such change prior to the
end of the applicable calendar month.

The New Revolver is secured by a first ranking fixed pledge and assignment by Pointer over its new bank account, which
was opened in connection with the New Revolver, and all of the rights relating thereunder as well as a cross guarantee by
PowerFleet Israel.

Pointer is required to pay a credit allocation fee equal to 0.5% per annum on undrawn and uncancelled amounts of the New
Revolver.

Pointer has a one-year $1,000 revolving credit facility available for use with Discount Bank, which renews annually, subject
to the bank’s approval. Pointer did not have any borrowings outstanding under the revolving credit facility with Discount
Bank as of December 31, 2022.

Because of the COVID-19 pandemic, there is significant uncertainty surrounding the potential impact on our results of
operations and cash flows. During 2020, 2021 and 2022, we proactively took steps to increase available cash on hand
including, but not limited to, targeted reductions in discretionary operating expenses and capital expenditures.

The Company believes that its available working capital, anticipated level of future revenues, expected cash flows from
operations and available borrowings under its revolving credit facility with Hapoalim will provide sufficient funds to cover
capital requirements through at least March 31, 2024.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

[A] Principles of consolidation:

e consolidated financial statements include the accounts of PowerFleet, Inc. and its subsidiaries (which, as noted above, are
Th lidated fi | stat t lude th ts of P Fleet, I d its subsid hich ted ab
collectively referred to herein as the “Company”). All material intercompany balances and transactions have been eliminated
in consolidation.

[B] Use of estimates:

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at
the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. The
Company continually evaluates estimates used in the preparation of the financial statements for reasonableness. The most
significant estimates relate to realisation of deferred tax assets, accounting for uncertain tax positions, the impairment of
intangible assets, including goodwill, capitalised software development costs, stock-based compensation costs and standalone
selling price related to multiple element revenue arrangements. Actual results could differ from those estimates.

As of December 31, 2022, the impact of global uncertainties continue to unfold. As a result, many of our estimates and
assumptions required increased judgment and carry a higher degree of variability and volatility. As events continue to evolve
and additional information becomes available, our estimates may change materially in future periods.

[C] Cash and cash equivalents:

The Company considers all highly liquid debt instruments with an original maturity of three months or less when purchased
to be cash equivalents unless they are legally or contractually restricted. The Company’s cash and cash equivalent balances
exceed Federal Deposit Insurance Corporation (“FDIC”) and other local jurisdictional limits. Restricted cash at December 31,
2021 and 2022 consists of cash held in escrow for purchases from a vendor.
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[D] Accounts receivable:

Accounts receivable are recorded at the invoiced amount and do not bear interest. Amounts collected on trade accounts
receivable are included in net cash provided by operating activities in the consolidated statements of cash flows. The
Company maintains reserves against its accounts receivable for potential losses. Allowances for uncollectible accounts are
estimated based on the Company’s periodic review of accounts receivable balances. In establishing the required allowance,
management considers our customers’ financial condition, the amount of receivables in dispute, and the current receivables
aging and current payment patterns. Account balances are charged off against the allowance after all means of collection have
been exhausted and the potential for recovery is considered remote. Accounts receivable are net of an allowance for doubtful
accounts in the amount of $3,176 and $2,567 in 2021 and 2022, respectively. The Company does not have any off-balance
sheet credit exposure related to its customers.

[E] Revenue recognition:

The Company and its subsidiaries generate revenue from sales of systems and products and from customer Saa$ and hosting
infrastructure fees. Revenue is measured as the amount of consideration the Company expects to receive in exchange for
transferring goods or providing services. Sales, value add, and other taxes the Company collects concurrently with revenue-
producing activities are excluded from revenue. Incidental items that are immaterial in the context of the contract are
recognised as expense. The expected costs associated with the Company’s base warranties continue to be recognised as
expense when the products are sold (see Note 11).

Revenue is recognised when performance obligations under the terms of a contract with our customer are satisfied. Product
sales are recognised at a point in time when title transfers, when the products are shipped, or when control of the system is
transferred to the customer, which usually is upon delivery of the system and when contractual performance obligations have
been satisfied. For products which do not have standalone value to the customer separate from the Saa$ services provided,
the Company considers both hardware and Saa$ services a bundled performance obligation. Under the applicable accounting
guidance, all of the Company’s billings for equipment and the related cost for these systems are deferred, recorded, and
classified as a current and long-term liability and a current and long-term asset, respectively. The deferred revenue and cost are
recognised over the service contract life, ranging from one to five years, beginning at the time that a customer acknowledges
acceptance of the equipment and service.

The Company recognises revenue for remotely hosted SaaS agreements and post-contract maintenance and support agreements
beyond our standard warranties over the life of the contract. Revenue is recognised ratably over the service periods and the
cost of providing these services is expensed as incurred. Amounts invoiced to customers which are not recognised as revenue
are classified as deferred revenue and classified as short-term or long-term based upon the terms of future services to be
delivered. Deferred revenue also includes prepayment of extended maintenance, hosting and support contracts.

The Company earns other service revenues from installation services, training and technical support services which are short-
term in nature and revenue for these services are recognised at the time of performance when the service is provided.

The Company also derives revenue from leasing arrangements. Such arrangements provide for monthly payments covering
product or system sale, maintenance, support and interest. These arrangements meet the criteria to be accounted for as
operating or sales-type leases. Accordingly, for sales-type leases an asset is established for the “sales-type lease receivable” at
the present value of the expected lease payments and revenue is deferred and recognised over the service contract, as described
above. Maintenance revenues and interest income are recognised monthly over the lease term.

The Company’s contracts with customers may include multiple performance obligations. For such arrangements, the
Company allocates revenue to each performance obligation based on its relative standalone selling price. The Company
generally determines standalone selling prices based on observable prices charged to customers or adjusted market assessment
or using expected cost-plus margin when one is available. Adjusted market assessment price is determined based on overall
pricing objectives taking into consideration market conditions and entity specific factors.

The Company recognises an asset for the incremental costs of obtaining the contract arising from the sales commissions
to employees because the Company expects to recover those costs through future fees from the customers. The Company
amortises the asset over one to five years because the asset relates to the services transferred to the customer during the
contract term of one to five years.

The Company does not disclose the value of unsatisfied performance obligations for (i) contracts with an original expected
length of one year or less and (ii) contracts for which the Company recognises revenue at the amount to which the Company
has the right to invoice for services performed.
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[F] Deferred costs:

Deferred product costs consist of PowerFleet for Logistics equipment costs deferred in accordance with our revenue
recognition policy. The Company evaluates the realisability of the carrying amount of the deferred contract costs. To the
extent the carrying value of the deferred contract costs exceed the contract revenue, an impairment loss will be recognised.

[G] Inventory:

Inventories are stated at the lower of cost or net realisable value. Cost is determined using the “moving average” cost method
or the first-in first-out (“FIFO”) method. Inventory consists of components, work in process and finished products.

Inventory valuation reserves are established in order to report inventories at the lower of cost or net realisable value in the
consolidated balance sheet. The determination of inventory valuation reserves requires management to make estimates and
judgments on the future salability of inventories. Valuation reserves for obsolete and slow-moving inventory are estimated
based on assumptions of future sales forecasts, product life cycle expectations, the impact of new product introductions,
production requirements, and specific identification of items, such as product discontinuance or engineering/material
changes and by comparing the inventory levels to historical usage rates.

[H] Fixed assets and depreciation:

Fixed assets are recorded at cost, net of accumulated depreciation. Depreciation and amortisation are recognised using the
straight-line method over the estimated useful lives of the assets. The following table provides the range of estimated useful
lives used for each asset type:

Useful Life (years)
Computer software 3-5
Installed products 3-5
Computers and electronic equipment 3-10
Furniture and fixtures 5-7
Leaschold improvements Shorter of useful life or lease term

[I] Long-lived assets:

Long-lived assets, which includes definite lived intangible assets and fixed assets, are reviewed for impairment whenever
events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. Recoverability of
assets to be held and used is assessed by a comparison of the carrying amount of the assets to the future undiscounted net cash
flows expected to be generated by the asset. If such assets are considered to be impaired, the impairment to be recognised is
measured by the amount by which the carrying amount of the assets exceeds the fair value of the assets and would be charged
to earnings. Fair value is determined through various valuation techniques including discounted cash flow models, quoted
market values and third-party independent appraisals, as considered necessary.

[J] Goodwill and intangibles:

Goodwill represents costs in excess of fair values assigned to the underlying net assets of acquired businesses. Goodwill and
intangible assets deemed to have indefinite lives are not amortised and are tested for impairment on an annual basis and
between annual tests whenever events or changes in circumstances indicate that the carrying amount may not be recoverable.
Intangible assets other than goodwill are amortised over their useful lives unless the lives are determined to be indefinite.
Intangible assets are carried at cost, less accumulated amortisation. Intangible assets consist of trademarks and trade name,
patents, customer relationships, software to be sold or leased, and other intangible assets. Goodwill is tested at the reporting
unit level, which is defined as an operating segment or one level below the operating segment. The Company operates in one
operating segment which is its only reporting unit. The Company tests its goodwill for impairment annually which is the first
day of the Company’s fourth quarter or when an indicator of impairment exists, by comparing the fair value of the reporting
unit to its carrying value.

In the evaluation of goodwill for impairment, the Company has the option to perform a qualitative assessment to determine
whether further impairment testing is necessary or to perform a quantitative assessment by comparing the fair value of a
reporting unit to its carrying amount, including goodwill. Under the qualitative assessment, an entity is not required to
calculate the fair value of a reporting unit unless the entity determines that it is more likely than not that its fair value is less
than its carrying amount. By eliminating “Step 2” from the goodwill impairment test, the quantitative analysis of goodwill
will result in an impairment loss for the amount that the carrying value of the reporting unit exceeds its fair value which is
limited to the total amount of goodwill allocated to the reporting unit.
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The Company performed a quantitative assessment whereby the fair value of the reporting unit is calculated using a market
approach and a discounted cash flow method, as a form of the income approach. The market approach includes the use of
comparative revenue and adjusted EBITDA multiples to complement discounted cash flow results. The discounted cash flow
method is based on the present value of the projected cash flows and a terminal value. The terminal value represents the
expected normalised future cash flows of the reporting unit beyond the cash flows from the discrete projection period. The
fair value of the reporting unit is calculated based on the sum of the present value of the cash flows from the discrete period
and the present value of the terminal value. The discount rate represented our estimate of the WACC, or expected return,
that a marketplace participant would have required as of the valuation date. The application of our goodwill impairment test
required key assumptions underlying our valuation model.

The discounted cash flow analysis factored in assumptions on discount rates and terminal growth rates to reflect risk profiles,
as well as revenue and cost growth relative to history and market trends and expectations. The market multiples approach
incorporated judgment involved in the selection of comparable public company multiples and benchmarks. The selection of
companies and multiples was influenced by differences in growth and profitability, and volatility in market prices of peer
companies. These valuation inputs are inherently judgmental, and an adverse change in one or a combination of these inputs
could trigger a goodwill impairment loss in the future.

For the years ended December 31, 2020, 2021 and 2022, the Company did not incur an impairment charge.

[K] Product warranties:

The Company typically provides a 1 — 8 year warranty on its products. Estimated future warranty costs are accrued in the
period that the related revenue is recognised. These estimates are derived from historical data and trends of product reliability
and costs of repairing and replacing defective products.

[L] Research and development:

Research and development costs are charged to expense as incurred and consists primarily of salaries and related expenses,
supplies and contractor costs. Research and development costs were $10,597, $11,058, and $8,964 in 2020, 2021 and 2022,
respectively.

[M] Patent costs:

Cost incurred in connection with acquiring patent rights are charged to expense as incurred.

[N] Concentrations of credit risk:

Financial instruments that potentially subject the Company and its subsidiaries to concentrations of credit risk consist
principally of cash and cash equivalents, trade receivables and trade payables.

The Company’s cash and cash equivalents are invested primarily in deposits with major banks worldwide. Generally, these
deposits may be redeemed upon demand and, therefore, bear low risk. Management believes that the financial institutions
that hold the Company’s investments have a high credit rating,.

For the years ended December 31, 2022, 2021, and 2020, there were no customers who generated revenues greater than
10% of the Company’s consolidated total revenues or generated greater than 10% of the Company’s consolidated accounts
receivable.

[O] Benefit plan:

The Company maintains a retirement plan under Section 401(k) of the Internal Revenue Code, which covers all eligible
employees. All employees with U.S. source income are eligible to participate in the plan immediately upon employment. The
Company did not make any contributions to the plan during the years ended December 31, 2020 and 2021. In 2022, the
Company contributed $285 to the plan.

[P] Severance pay:

The liability of the Company’s subsidiaries in Israel for severance pay is calculated pursuant to Israel’s Severance Pay Law
5273-1963 (the “Severance Law”) based on the most recent salary of the employees multiplied by the number of years of
employment as of balance sheet date and are presented on an undiscounted basis. Employees are entitled to one month’s
salary for each year of employment, or a portion thereof. The liability for the Company and its subsidiaries in Israel is fully
provided by monthly deposits with insurance policies and by accrual. The value of these policies is recorded as an asset in the
Company’s balance sheet.
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The deposited funds may be withdrawn only upon the fulfillment of the obligation pursuant to the Severance Law or labor
agreements. The value of the deposited funds is based on the cash surrendered value of these policies, and includes profits or
losses accumulated to balance sheet date.

Some of the Company’s employees are subject to Section 14 of the Severance Law and the General Approval of the Labor
Minister dated June 30, 1998, issued in accordance to the said Section 14, mandating that upon termination of such
employees” employment, all the amounts accrued in their insurance policies shall be released to them. The severance pay
liabilities and deposits covered by these plans are not reflected in the balance sheet as the severance pay risks have been
irrevocably transferred to the severance funds.

[Q] Stock-based compensation:

The Company accounts for stock-based employee compensation for all share-based payments, including grants of stock
options and restricted stock, as an operating expense based on their fair values on grant date. The Company recorded
stock-based compensation expense of $4,142, $4,416, and $4,343 for the years ended December 31, 2020, 2021 and 2022,
respectively.

The Company estimates the fair value of share-based option awards on the grant date using an option pricing model. The
value of the portion of the award that is ultimately expected to vest is recognised as expense over the requisite service period
in the Company’s consolidated statement of operations. The Company estimates forfeitures at the time of grant in order to
estimate the amount of share-based awards that will ultimately vest. The estimate is based on the Company’s historical rates
of forfeitures. Estimated forfeitures are revised, if necessary, in subsequent periods if actual forfeitures differ from those
estimates.

[R] Income taxes:

The Company uses the asset and liability method of accounting for deferred income taxes. Deferred income taxes are
measured by applying enacted statutory rates to net operating loss carryforwards and to the differences between the financial
reporting and tax bases of assets and liabilities. Deferred tax assets are reduced, if necessary, by a valuation allowance if it is
more likely than not that some portion or all of the deferred tax assets will not be realised.

The Company recognises uncertainty in income taxes in the financial statements using a recognition threshold and
measurement attribute of a tax position taken or expected to be taken in a tax return. The Company applies the
“more-likely-than-not” recognition threshold to all tax positions, commencing at the adoption date of the applicable
accounting guidance, which resulted in no unrecognised tax benefits as of such date. Additionally, there have been no
unrecognised tax benefits subsequent to adoption. The Company has opted to classify interest and penalties that would
accrue according to the provisions of relevant tax law as selling, general, and administrative expenses and incomes taxes,
respectively, in the consolidated statement of operations. For the years ended December 31, 2020, 2021 and 2022, interest
and penalties were immaterial.

[S] Fair value of financial instruments:

The Company utilises a fair value hierarchy that prioritises the inputs to valuation techniques used to measure fair value into
three broad levels. The following is a brief description of those levels:

e Level 1: Unadjusted quoted prices in active markets for identical assets or liabilities.
e Level 2: Inputs other than quoted prices that are observable for the asset or liability, either directly or indirectly. These

include quoted prices for similar assets or liabilities in active markets and quoted prices for identical or similar assets or
liabilities in markets that are not active.

e Level 3: Unobservable inputs that reflect the reporting entity’s estimates of market participant assumptions.

The Company’s cash and cash equivalents and investments in securities are carried at fair value. The carrying value of
financing receivables approximates fair value due to the interest rate implicit in the instruments approximating current
market rates. The carrying value of accounts receivables, accounts payable and accrued liabilities and short term bank debt
approximates their fair values due to the short period to maturity of these instruments. The fair value of the Company’s long
term debt is based on observable relevant market information and future cash flows discounted at current rates, which are
Level 2 measurements.

December 31, 2022
Carrying Fair
Amount Value

Long term debt $ 21,715 $ 21,224
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[T] Advertising and marketing expense:

Advertising and marketing costs are expensed as incurred. Advertising and marketing expense for the years ended
December 31, 2020, 2021 and 2022 amounted to $1,022, $1,185, and $1,084, respectively.

[U] Foreign currency:

The Company’s reporting currency is the U.S dollar (“USD”). For businesses where the majority of the revenues are generated
in USD or linked to the USD and a substantial portion of the costs are incurred in USD, the Company’s management
believes that the USD is the primary currency of the economic environment and thus their functional currency. Due to the
fact that Argentina has been determined to be highly inflationary, the financial statements of our subsidiary in Argentina have
been remeasured as if its functional currency was the USD. The Company also has foreign operations where the functional
currency is the local currency. For these operations, assets and liabilities are translated using the end-of-period exchange
rates and revenues, expenses and cash flows are translated using average rates of exchange for the period. Equity is translated
at the rate of exchange at the date of the equity transaction. Translation adjustments are recognised in stockholders’ equity
as a component of accumulated other comprehensive income/(loss). Net translation gains/(losses) from the translation of
foreign currency are $134, $(8) and $(1,601) at December 31, 2020, 2021 and 2022, respectively, which are included in
comprehensive loss in the Consolidated Statement of Changes in Stockholders’ Equity.

Foreign currency transaction gains and losses related to operational expenses denominated in a currency other than the
functional currency are included in determining net income or loss. Foreign currency transaction gains/(losses) for the years
ended December 31, 2020, 2021 and 2022 of $148, $(128), and $(847) respectively, are included in selling, general and
administrative expenses in the Consolidated Statement of Operations. Foreign currency transaction gains/(losses) related
to long-term debt of $(2,137), $810 and $2,689 for the years ended December 31, 2020, 2021 and 2022, respectively, are
included in interest expense in the Consolidated Statement of Operations.

[V] Commitments and contingencies:

From time to time, the Company is involved in various litigation matters involving claims incidental to its business and
acquisitions, including employment matters, acquisition related claims, patent infringement and contractual matters, among
other issues. While the outcome of any such litigation matters cannot be predicted with certainty, management currently
believes that the outcome of these proceedings, including the matters described below, either individually or in the aggregate,
will not have a material adverse effect on its business, results of operations or financial condition. The Company records
reserves related to legal matters when losses related to such litigation or contingencies are both probable and reasonably
estimable.

[W] Recently issued accounting pronouncements:

In December 2019, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”)
No. 2019-12, Simplifying the Accounting for Income Taxes which removes certain exceptions related to the approach for
intraperiod tax allocation, the methodology for calculating income taxes in an interim period, the recognition of deferred
tax liabilities for outside basis differences and clarifies the accounting for transactions that result in a step-up in the tax basis
of goodwill. The guidance is generally effective as of January 1, 2021, with early adoption permitted. The adoption of the
standard did not have an impact on the Company’s consolidated financial statements.

In June 2016, the FASB issued ASU No. 2016-13, “Financial Instruments — Credit Losses (Topic 326) Measurement of
Credit Losses on Financial Instruments,” which amends the guidance on measuring credit losses on financial assets held at
amortised cost. The amendment is intended to address the issue that the previous “incurred loss” methodology was restrictive
for an entity’s ability to record credit losses based on not yet meeting the “probable” threshold. The new language will require
these assets to be valued at amortised cost presented at the net amount expected to be collected with a valuation provision.
This updated standard is effective for fiscal years beginning after December 15, 2022. The Company is currently evaluating
the impact of this ASU on the consolidated financial statements.

[Y] Reclassifications:

Certain prior amounts have been reclassified to conform with the current year presentation for comparative purposes. These
reclassifications had no effect on the previously reported results of operations.
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NOTE 3 - REVENUE RECOGNITION

The Company and its subsidiaries generate revenue from sales of systems and products and from customer Saa$ and hosting
infrastructure fees. Revenue is measured as the amount of consideration the Company expects to receive in exchange for
transferring goods or providing services. Sales, value add, and other taxes the Company collects concurrently with revenue-
producing activities are excluded from revenue. Incidental items that are immaterial in the context of the contract are
recognised as expense. The expected costs associated with the Company’s base warranties continue to be recognised as
expense when the products are sold (see Note 11).

Revenue is recognised when performance obligations under the terms of a contract with our customer are satisfied. Product
sales are recognised at a point in time when title transfers, when the products are shipped, or when control of the system is
transferred to the customer, which usually is upon delivery of the system and when contractual performance obligations have
been satisfied. For products which do not have standalone value to the customer separate from the Saa$ services provided,
the Company considers both hardware and Saa$ services a bundled performance obligation. Under the applicable accounting
guidance, all of the Company’s billings for equipment and the related cost for these systems are deferred, recorded, and
classified as a current and long-term liability and a current and long-term asset, respectively. The deferred revenue and cost are
recognised over the service contract life, ranging from one to five years, beginning at the time that a customer acknowledges
acceptance of the equipment and service.

The Company recognises revenue for remotely hosted SaaS agreements and post-contract maintenance and support agreements
beyond our standard warranties over the life of the contract. Revenue is recognised ratably over the service periods and the
cost of providing these services is expensed as incurred. Amounts invoiced to customers which are not recognised as revenue
are classified as deferred revenue and classified as short-term or long-term based upon the terms of future services to be
delivered. Deferred revenue also includes prepayment of extended maintenance, hosting and support contracts.

The Company earns other service revenues from installation services, training and technical support services which are short-
term in nature and revenue for these services are recognised at the time of performance when the service is provided.

The Company also derives revenue from leasing arrangements. Such arrangements provide for monthly payments covering
product or system sale, maintenance, support and interest. These arrangements meet the criteria to be accounted for as
operating or sales-type leases. Accordingly, for sales-type leases an asset is established for the “sales-type lease receivable” at
the present value of the expected lease payments and revenue is deferred and recognised over the service contract, as described
above. Maintenance revenues and interest income are recognised monthly over the lease term.

The Company’s contracts with customers may include multiple performance obligations. For such arrangements, the
Company allocates revenue to each performance obligation based on its relative standalone selling price. The Company
generally determines standalone selling prices based on observable prices charged to customers or adjusted market assessment
or using expected cost-plus margin when one is available. Adjusted market assessment price is determined based on overall
pricing objectives taking into consideration market conditions and entity specific factors.

The Company recognises an asset for the incremental costs of obtaining the contract arising from the sales commissions
to employees because the Company expects to recover those costs through future fees from the customers. The Company
amortises the asset over one to five years because the asset relates to the services transferred to the customer during the
contract term of one to five years.

The Company does not disclose the value of unsatisfied performance obligations for (i) contracts with an original expected
length of one year or less and (ii) contracts for which the Company recognises revenue at the amount to which the Company
has the right to invoice for services performed.

The following table presents the Company’s revenues disaggregated by revenue source for the years ended December 31,
2020, 2021 and 2022:

Year Ended December 31,
2020 2021 2022
Products $ 45,651 $ 52,981 $ 56,313
Services 67,942 73,227 78,844

$ 113,593 $ 126,208 $ 135,157

115



The balances of contract assets and contract liabilities from contracts with customers are as follows as of December 31, 2021
and 2022 are as follows:

Year Ended December 31,
2021 2022
Assets:
Deferred contract costs $ 3,045 $ 2,740
Deferred costs $ 2,011 $ 762
Liabilities:
Deferred revenue- services " $ 8,401 $ 9,815
Deferred revenue — products 2,546 938
10,947 10,753
Less: Deferred revenue current portion (6,519) (6,363)
Deferred revenue long term $ 4428 $ 4,390

(1) The Company records deferred revenues when cash payments are received or due in advance of the Company’s performance. For the years ended
December 31, 2021 and 2022, the Company recognised revenue of $10,249 and $4,215, respectively, that was included in the deferred revenue
balance at the beginning of each reporting period. The Company expects to recognise as revenue before year 2027, when it transfers those goods and
services and, therefore, satisfies its performance obligation to the customers.

NOTE 4 - PREPAID EXPENSES AND OTHER ASSETS

Prepaid expenses and other current assets consist of the following:

Year Ended December 31,
2021 2022
Sales-type lease receivables, current $ 786 $ 1,161
Prepaid expenses 4,580 4,047
Contract assets 1,124 1,131
Other current assets 2,561 1,370
$ 9,051 $ 7,709

NOTE 5 - INVENTORIES

Inventory, which primarily consists of finished goods and components used in the Company’s products, is stated at the lower
of cost or net realisable value using the “moving average” cost method or the first-in first-out (“FIFO”) method. Inventory is
shown net of a valuation reserve of $260 at December 31, 2021 and $453 at December 31, 2022.

Inventories consist of the following:

Year Ended December 31,
2021 2022
Components $ 11,137  $ 12,443
Work in process 699 462
Finished goods, net 6,407 9,367
$ 18,243  $ 22,272
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NOTE 6 - FIXED ASSETS

Fixed assets are stated at cost, less accumulated depreciation and amortisation, and are summarised as follows:

Year Ended December 31,

2021 2022

Installed products $ 6,190 $ 8,586
Computer software 6,732 7,195
Computer and electronic equipment 5,688 5,658
Furniture and fixtures 2,246 2,041
Leasehold improvements 1,445 1,415
22,301 24,895
Accumulated depreciation and amortisation (13,313) (15,646)
$ 8,988 $ 9,249

Depreciation and amortisation expense for the years ended December 31, 2020, 2021 and 2022 was $3,097, $3,399, and
$3,183, respectively. This includes amortisation of costs associated with computer software for the years ended December 31,
2020, 2021 and 2022 of $515, $426, and $179, respectively.

NOTE 7 - INTANGIBLE ASSETS AND GOODWILL

Beginning in 2022, the Company began to capitalise software costs for software to be sold, marketed, or leased to customers.
Costs incurred internally in researching and developing software products are charged to expense until technological
feasibility has been established for the product. Once technological feasibility is established, software costs are capitalised
until the product is available for general release to customers. Judgment is required in determining when technological
feasibility of a product is established. The amortisation of these costs will be included in cost of revenue over the estimated
life of the products.

The following table summarises identifiable intangible assets of the Company as of December 31, 2022 and 2021:

Useful Lives Gross Carrying ~ Accumulated Net Carrying

December 31, 2022 (In Years) Amount Amortisation Amount
Amortised:
Customer relationships 9-12 §$ 20,031 $ (6,830) $ 13,201
Trademark and tradename 3-15 7,589 (2,990) 4,599
Patents 7-11 628 (351) 277
Technology 7 10,667 (7,866) 2,801
Favorable contract interest 4 388 (388) -
Covenant not to compete 5 208 (208) -
Software to be sold or leased 3-6 1,865 - 1,865
41,376 (18,633) 22,743
Unamortised:
Customer List 104 - 104
Trademark and tradename 61 - 61
165 - 165
Total $ 41,541 $ (18,633) $ 22,908
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Useful Lives Gross Carrying Accumulated Net Carrying

December 31, 2021 (In Years) Amount Amortisation Amount
Amortised:
Customer relationships 9-12 § 19,264 % (4,356) $ 14,908
Trademark and tradename 3-15 7,553 (2,096) 5,457
Patents 7-11 628 (262) 366
Technology 7 10,911 (5,709) 5,202
Favorable contract interest 4 388 (388) -
Covenant not to compete 5 208 (184) 24
38,952 (12,995) 25,957
Unamortised:
Customer List 104 - 104
Trademark and tradename 61 - 61
165 - 165
Total $ 39,117 $ (12,995) $ 26,122

Global uncertainties continue to adversely impact the broader global economy and has caused significant volatility in financial
markets. If there is a lack of recovery or further global softening in certain markets, or a sustained decline in the value of the
Company’s common stock, the Company may conclude that indicators of impairment exist and would then be required to
calculate whether an impairment exists for its goodwill, other intangibles, and long-lived assets, the results of which could
result in material impairment charges. The Company tests goodwill and other indefinite lives intangible assets on an annual
basis in the fourth quarter and more frequently if the Company believes indicators of impairment exists. As of December
31, 2021 and 2022, the Company determined that no impairment existed to the goodwill, customer list and trademark and
trade name of its acquired intangibles.

At December 31, 2022, the weighted-average amortisation period for the intangible assets was 8.9 years. At December
31, 2022, the weighted-average amortisation periods for customer relationships, trademarks and trade names, patents,
technology, and capitalised software to be sold or leased were 11.9, 9.6, 7.0, 4.3, and 3.0 years, respectively.

Amortisation expense for the years ended December 31, 2020, 2021 and 2022 was $5,328, $5,154, and $5,079, respectively.
Estimated future amortisation expense for each of the five succeeding fiscal years for these intangible assets is as follows:

Year ending December 31:

2023 $ 5,656
2024 3,243
2025 3,117
2026 2,413
2027 2,232
Thereafter 6,082

$ 22,743

The Company tests for goodwill impairment at the reporting unit level on October 1 of each year and between annual tests
if a triggering event indicates the possibility of an impairment. The Company monitors changing business conditions as well
as industry and economic factors, among others, for events which could trigger the need for an interim impairment analysis.
The Company concluded that a sustained decline in its stock price coupled with continuing losses, represented a triggering
event for impairment during the third quarter.

Accordingly, the Company performed an interim quantitative impairment analysis at September 30, 2022 using a market-
based and income-based quantitative assessment utilising a combination of the (i) the guideline public company method
applying revenue and adjusted EBITDA multiples of similar companies and, (ii) the discounted cash flow method, respectively.
The fair value determination used in the impairment assessment requires estimates of the fair values based present value or
other valuation techniques or a combination thereof, necessitating subjective judgments and assumptions by management.
These estimates and assumptions could result in significant differences to the amounts reported if underlying circumstances
were to change. The Company concluded that no impairment relating to goodwill existed at December 31, 2022.

There have been no changes in the carrying amount of goodwill from January 1, 2022 to December 31, 2022.
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NOTE 8 - STOCK-BASED COMPENSATION

The Company’s stockholders have approved the Company’s 2018 Incentive Plan (as amended the “2018 Plan”) pursuant
to which the Company may grant stock options, restricted stock and other equity-based awards with respect to up to an
aggregate of 6,500 shares of the Company’s common stock with a vesting period of approximately four to five years. There
were 1,349 shares available for future issuance under the 2018 Plan as of December 31, 2022.

The 2018 Plan is administered by the Compensation Committee of the Company’s Board of Directors, which has the authority
to determine, among other things, the term during which an option may be exercised (not more than 10 years), the exercise
price of an option and the vesting provisions.

The Company recognises all employee share-based payments in the statement of operations as an operating expense, based on
their fair values on the applicable grant date.

In connection with the Company’s acquisition of Pointer, the Company previously approved the grants of options to purchase
350 shares of the Company’s common stock to Chris Wolfe, the Company’s former Chief Executive Officer, and options
to purchase 150 shares of the Company’s common stock to Ned Mavrommatis, the Company’s former Chief Financial
Officer, on March 13, 2019 (the “Signing Bonus Options”) and the grants of additional options to purchase 350 shares of
the Company’s common stock to Mr. Wolfe and additional options to purchase 150 shares of the Company’s common stock
to Mr. Mavrommatis on October 3, 2019 (the “Closing Bonus Options” and together with the Signing Bonus Options, the
“Original Bonus Options”). The Original Bonus Options were subject to the terms of the Company’s 2018 Incentive Plan
(the “2018 Plan”), vested upon the attainment of adjusted EBITDA targets for the fiscal years ending December 31, 2020
and December 31, 2021 and became exercisable 180 days after vesting, subject to acceleration in the event of certain change
of control transactions. The Signing Bonus Options had an exercise price of $6.28 per share and the Closing Bonus Options
had an exercise price of $6.00 per share.

In response to the impact of COVID-19, the Board terminated and cancelled the Original Bonus Options and approved the
following grants to replace the Original Bonus Options: (i) options to purchase 350 shares of the Company’s common stock
to Mr. Wolfe and options to purchase 150 shares of the Company’s common stock to Mr. Mavrommatis (the “New Signing
Options”), which options are subject to the terms of the 2018 Plan, have an exercise price of $6.28 per share, and will vest
and become exercisable in full on December 31, 2022 if the volume weighted average price of the Company’s common stock
during a consecutive 30 trading day period (the “30 Day VWAP”) reaches $12.00 at any point prior to December 31, 2022,
and (ii) options to purchase 350 shares of the Company’s common stock to Mr. Wolfe and options to purchase 150 shares of
the Company’s common stock to Mr. Mavrommatis (the “New Closing Options”), which options are subject to the terms of
the 2018 Plan, have an exercise price of $6.00 per share, and will vest and become exercisable immediately upon the Company
achieving a 30 Day VWAP of $10.00.

During the first fiscal quarter of 2022, the Company granted options to purchase 5,960 shares of the Company’s common
stock to certain senior managers, including the Company’s executive officers, consisting of options to purchase 895 shares of
common stock with time-based vesting conditions and options to purchase 5,065 shares of common stock with performance-
based vesting conditions (which we refer to as “market-based stock options”). The market-based stock options have an exercise
price that range from $2.85 to $21.00. The market-based stock options will vest and become exercisable if the volume weighted
average price of the Company’s common stock during a consecutive 60-day trading period (the “60 Day VWAP”) ranges
between $10.50 and $21.00. The Company valued the market-based stock option awards using a Monte Carlo simulation
model using a daily price forecast over ten years until expiration utilising Geometric Brownian Motion that considers a variety
of factors including, but not limited to, the Company’s common stock price, risk-free rate (1.7%), and expected stock price
volatility (51.7%) over the expected life of awards (10 years). The weighted average fair value of market-based stock options
granted during the period was $1.60.
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[A] Stock options:

A summary of the status of the Company’s stock options, relating to the Company’s market-based stock options that were
granted to certain senior managers, including the Company’s executive officers, as of December 31, 2020, 2021 and 2022 and
changes during the years then ended, is presented below:

2020 2021 2022
Weighted- Weighted- Weighted-
Number Average Number Average Number Average
of Exercise of Exercise of Exercise
Shares Price  Shares Price Shares Price
Outstanding at beginning of year - $ - - $ - - $ -
Share-based payments assumed - - - - - -
Granted - - - - 5,065 $ 14.14
Exercised - - - - - -
Forfeited or expired - - - - - -
Outstanding at end of year - $ - - $ - 5,065 $ 14.14
Exercisable at end of year - $ — - $ — - $ -

The following table summarises information about stock options, relating to the market-based stock options that were granted
to certain senior managers, including the Company’s executive officers, at December 31, 2022.

Options Outstanding Options Exercisable
Weighted-
Average Weighted-

Remaining Average Weighted-
Number Contractual Exercise Number Average
Exercise Prices ($) Outstanding  Life in Years Price  Outstanding Exercise Price
2.85-7.39 940 9 $ 3.11 - $ -
7.40 —11.93 875 9 10.50 - -
11.94 - 16.47 1,250 9 14.00 - -
16.48 — 21.00 2,000 9 21.00 - -
5,065 9 $ 14.13 - $ -

A summary of the status of the Company’s stock options, excluding the market-based stock options that were granted to
certain senior managers, including the Company’s executive officers, as of December 31, 2020, 2021 and 2022 and changes
during the years then ended, is presented below:

2020 2021 2022
Weighted- Weighted- Weighted-
Number Average Number Average Number Average
of Exercise of Exercise of Exercise
Shares Price Shares Price Shares Price
Outstanding at beginning of year 4,078 $ 5.79 3,624 $ 5.85 3,470 $ 5.91
Share-based payments assumed - 0.00 - - - -
Granted 1,230 6.08 120 7.77 895 4.08
Exercised (199) 4.72 (156) 5.60 - -
Forfeited or expired (1,485) 6.02 (118) 6.34 (1,638) 5.95
Outstanding at end of year 3,624 $ 5.85 3,470 $ 5.91 2,727 % 5.29
Exercisable at end of year 1,247  $ 5.60 1,546 $ 5.67 1,247 $ 5.79
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The following table summarises information about stock options, excluding the market-based stock options that were granted
to certain senior managers, including the Company’s executive officers, at December 31, 2022.

Options Outstanding Options Exercisable

Weighted-

Average
Remaining Weighted- Weighted-
Contractual Average Average
Number Life in Exercise Number Exercise
Exercise Prices ($) Outstanding Years Price Outstanding Price
2.33-3.74 410 9 % 3.12 16 $ 2.33
3.75-5.15 637 8 4.82 112 4.87
5.16 — 6.56 1,645 4 5.96 1,110 5.91
6.57 - 7.96 35 8 7.80 9 7.8
2,727 6 $ 5.29 1,247  $ 5.79

As of December 31, 2022

Weighted-

Average

Remaining

Aggregate  Contractual Life

Intrinsic Value in Years

Options outstanding $ 795 6
Options exercisable $ 795 5

The fair value of each option grant on the date of grant is estimated using the Black-Scholes option-pricing model reflecting
the following weighted-average assumptions:

Year Ended December 31,
2020 2021 2022
Expected volatility 47.1% 50.2% 49.4%
Expected life of options 6.3 years 6.5 years 6.5 years
Risk free interest rate 0.93% 0.69% 1.73%
Dividend yield 0% 0% 0%
Weighted-average fair value of options granted during year $ 269 $ 381 $ 2.04

Expected volatility is based on historical volatility of the Company’s common stock and the expected life of options is based
on historical data with respect to employee exercise periods.

For the years ended December 31, 2020, 2021 and 2022, the Company recorded $1,587, $1,684, and $2,943 respectively, of
stock-based compensation expense in connection with the stock option grants.

The fair value of options vested during the years ended December 31, 2020, 2021 and 2022 was $1,974, $1,201, and $869,
respectively. The total intrinsic value of options exercised during the years ended December 31, 2020, 2021 and 2022 was
$313, $483, and $0, respectively.

As of December 31, 2022, there was $2,009 of total unrecognised compensation costs related to non-vested options granted
under the Company’s stock option plans excluding the market-based stock options that were granted to certain senior managers,
including the Company’s executive officers. That cost is expected to be recognised over a weighted-average period of 2.98 years.

As of December 31, 2022, there was $6,007 of total unrecognised compensation costs related to non-vested options granted
under the Company’s stock option plans for the market-based stock options that were granted to certain senior managers,
including the Company’s executive officers. That cost is expected to be recognised over a weighted- average period of 2.97 years.

The Company estimates forfeitures at the time of valuation and reduces expense ratably over the vesting period. This estimate is
adjusted periodically based on the extent to which actual forfeitures differ, or are expected to differ, from the previous estimate.
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[B] Restricted Stock Awards:

The Company grants restricted stock to employees, whereby the employees are contractually restricted from transferring the
shares until they are vested. The stock is unvested at the time of grant and, upon vesting, there are no legal restrictions on the
stock. The fair value of each share is based on the Company’s closing stock price on the date of the grant. A summary of the
non-vested shares for the years ended December 31, 2020, 2021 and 2022 is as follows:

Number of Weighted — Average
Non-Vested Shares ~ Grant Date Fair Value

Non-vested, at January 1, 2020 877 6.17
Granted 463 4.88
Vested (389) 6.01
Forfeited or expired (145) 6.01
Non-vested, at December 31, 2020 806 5.54
Granted 450 7.63
Vested (537) 5.35
Forfeited or expired (90) 6.51
Non-vested, at December 31, 2021 629 7.06
Granted 492 3.72
Vested (229) 6.99
Forfeited or expired (186) 7.08
Non-vested, at December 31, 2022 706 4.75

For the years ended December 31, 2020, 2021 and 2022, the Company recorded $2,272, $2,529, and $1,347, respectively, of
stock-based compensation expense in connection with the restricted stock grants. As of December 31, 2022, there was $2,284
of total unrecognised compensation cost related to non-vested shares. That cost is expected to be recognised over a weighted-
average period of 2.37 years.

[C] Restricted Stock Units:

The Company also grants restricted stock units (“RSUs”) to employees. The following table summarises the activity relating to
the Company’s RSUs for the years ended December 31, 2020, 2021 and 2022:

Number of Restricted Weighted — Average

Stock Units Grant Date Fair Value

Pointer share-based payments assumed 253§ 5.60
Vested (148) 5.60
Forfeited or expired (30) 5.60
Restricted stock-units, non-vested, December 31, 2020 75 % 5.60
Vested (35) 5.60
Forfeited or expired (4) 5.60
Restricted stock-units, non-vested, December 31, 2021 36 $ 5.60
Vested (36) 5.60

Forfeited or expired - -

Restricted stock-units, non-vested, December 31, 2022 - -

For the years ended December 31, 2020, 2021 and 2022 the Company recorded $283, $203, and $53, respectively, of stock-
based compensation expense in connection with the RSUs. As of December 31, 2022 there was $-0- of total unrecognised
compensation cost related to non-vested RSUs.
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NOTE 9 - NET LOSS PER SHARE

December 31,
Basic and diluted loss per share 2020 2021 2022
Net loss attributable to common stockholders $ (13,606) $ (18,072) $ (11,905)
Weighted-average common share outstanding — basic and diluted 29,703 34,571 35,393
Net loss attributable to common stockholders — basic and diluted $ (0.46) $ 0.52) $ (0.34)

Basic loss per share is calculated by dividing net loss attributable to common shareholders by the weighted-average number of
common shares outstanding during the period. Diluted loss per share reflects the potential dilution assuming common shares
were issued upon the exercise of outstanding options and the proceeds thereof were used to purchase outstanding common
shares. Dilutive potential common shares include outstanding stock options, warrants and restricted stock and performance
share awards. We include participating securities (unvested share-based payment awards and equivalents that contain non-
forfeitable rights to dividends or dividend equivalents) in the computation of EPS pursuant to the two-class method. Our
participating securities consist solely of preferred stock, which have contractual participation rights equivalent to those of
stockholders of unrestricted common stock. The two-class method of computing earnings per share is an allocation method
that calculates earnings per share for common stock and participating securities. During periods of net loss, no effect is given
to the participating securities because they do not share in the losses of the Company. For the years ended December 31, 2020,
2021 and 2022, the basic and diluted weighted-average shares outstanding are the same, since the effect from the potential
exercise of outstanding stock options, conversion of preferred stock and vesting of restricted stock and restricted stock units
totaling 11,998, 11,628 and 16,571 respectively, would have been anti-dilutive due to the loss.

NOTE 10 - SHORT-TERM BANK DEBT AND LONG-TERM DEBT

Year Ended December 31,
2021 2022
Short-term bank debt $ - $ 5,709
Current maturities of long-term debt $ 6,114 $ 4,603
Long term debt — less current maturities $ 18,110 $ 11,403

Long term debt

In connection with the Transactions, PowerFleet Israel incurred NIS denominated debt in term loan borrowings on the Closing
Date under the Credit Agreement, pursuant to which Hapoalim agreed to provide PowerFleet Israel with two senior secured
term loan facilities in an initial aggregate principal amount of $30,000 (comprised of two facilities in the aggregate principal
amount of $20,000 and $10,000, respectively (the “Term A Facility” and “Term B Facility”, respectively, and collectively, the
“Term Facilities”)) and a five-year revolving credit facility (the “Revolving Facility”) to Pointer denominated in NIS in an
initial aggregate principal amount of $10,000 (collectively, the “Credit Facilities”). As of December 31, 2022, the Company
borrowed NIS 20,091 or $5,709, under the Revolving Facility.

The Credit Facilities will mature on the date that is five years from the Closing Date. The indicative interest rate provided for
the Term Facilities in the original Credit Agreement was approximately 4.73% for the Term A Facility and 5.89% for the Term
B Facility. The interest rate for the Revolving Facility is, with respect to NIS- denominated loans, Hapoalim’s prime rate + 2.5%,
and with respect to US dollar-denominated loans, LIBOR + 4.6% (amended to SOFR + 2.15%). In addition, the Company
agreed to pay a 1% commitment fee on the unutilised and uncancelled availability under the Revolving Facility. The Credit
Facilities are secured by the shares held by PowerFleet Israel in Pointer and by Pointer over all of its assets. The original Credit
Agreement includes customary representations, warranties, affirmative covenants, negative covenants (including the following
financial covenants, tested quarterly: Pointer’s net debt to EBITDA; Pointer’s net debt to working capital; minimum equity
of PowerFleet Israel; PowerFleet Israel equity to total assets; PowerFleet Israel net debt to EBITDA; and Pointer EBITDA to
current payments and events of default.

123



On August 23, 2021, PowerFleet Israel and Pointer (the “Borrowers”) entered into an amendment (the “Amendment”),
effective as of August 1, 2021, to the Credit Agreement with Hapoalim. The Amendment memorialises the agreements
between the Borrowers and Hapoalim regarding a reduction in the interest rates of the two Term Facilities. Pursuant to the
Amendment, commencing as of November 12, 2020, the interest rate with respect to the Term A Facility was reduced to a
fixed rate of 3.65% per annum and the interest rate with respect to the Term B Facility was reduced to a fixed rate of 4.5% per
annum. The Amendment also provides, among other things, for (i) a reduction in the credit allocation fee on undrawn and
uncancelled amounts of the Revolving Facility from 1% to 0.5% per annum, (ii) removal of the requirement that PowerFleet
Israel maintain $3,000 on deposit in a separate reserve fund, and (iii) modifications to certain of the affirmative and negative
covenants, including a financial covenant regarding the ratio of the Borrowers’ debt levels to Pointer’s EBITDA. The Company
is in compliance with the covenants as of December 31, 2022.

In connection with the Credit Facilities, the Company incurred debt issuance costs of $742. For the years ended December 31,
2020, 2021, and 2022 the Company recorded $31, $290, and $215 respectively, of amortisation of the debt issuance costs.
The Company recorded charges of $1,451, $1,078, and $824 to interest expense on its consolidated statements of operations
for the years ended December 31, 2020, 2021 and 2022 related to interest expense associated with the Credit Facilities.

On October 31, 2022, the Borrowers entered into a third amendment to the Credit Agreement (the “Third Amendment”)
with Hapoalim. The Third Amendment provides for, among other things, the New Revolver. The New Revolver will be
available for a period of one month, commencing on October 31, 2022, and will continue to be available for successive one-
month periods until and including October 30, 2023, unless the Borrowers deliver a notice to Hapoalim of their request not
to renew the New Revolver.

The New Revolver will initially bear interest at the Secured Overnight Financing Rate plus 2.59%. Such interest is subject to
monthly changes by Hapoalim, provided that Hapoalim gives Pointer advance notice regarding such change prior to the end
of the applicable calendar month.

The New Revolver is secured by a first ranking fixed pledge and assignment by Pointer over its new bank account, which was
opened in connection with the New Revolver, and all of the rights relating thereunder as well as a cross guarantee by PowerFleet
Israel.

Pointer is required to pay a credit allocation fee equal to 0.5% per annum on undrawn and uncancelled amounts of the New
Revolver.

Pointer has a one-year $1,000 revolving credit facility available for use with Discount Bank, which renews annually, subject to
the bank’s approval. Pointer did not have any borrowings outstanding under the revolving credit facility with Discount Bank
as of December 31, 2022.

Scheduled maturities of the long-term debt as of December 31, 2022 are as follows:

Year ending December 31:

2023 $ 4,603
2024 11,403
16,006

Less: Current Portion 4,603
Total $ 11,403

The Term B Facility is not subject to amortisation over the life of the loan and instead the original principal amount is to be
due in one installment on the fifth anniversary of the date of the consummation of the Transactions.
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NOTE 11 - ACCOUNTS PAYABLE AND ACCRUED EXPENSES

Accounts payable and accrued expenses consist of the following:

Year Ended December 31,

2021 2022

Accounts payable $ 17,748 % 14,751
Accrued warranty 1,146 1,897
Accrued compensation 6,644 7,153
Government authorities 2,080 1,992
Other current liabilities 1,397 805
$ 29,015 $ 26,598

The Company’s products are warranted against defects in materials and workmanship for a period of 1-8 years from the date
of acceptance of the product by the customer. The customers may purchase an extended warranty providing coverage up to a
maximum of 60 months. A provision for estimated future warranty costs is recorded for expected or historical warranty matters
related to equipment shipped and is included in accounts payable and accrued expenses in the Consolidated Balance Sheets as
of December 31, 2021 and 2022.

The following table summarises warranty activity during the years ended December 31, 2021 and 2022:

Year Ended December 31,
2021 2022
Accrued warranty reserve, beginning of year $ 807 $ 1,333
Accrual for product warranties issued 1,335 1,103
Product replacements and other warranty expenditures (411) (481)
Expiration of warranties (398) 99
Accrued warranty reserve, end of period @ $ 1,333 $ 2,054

(a) Includes accrued warranty included in other long-term liabilities at December 31, 2021 and 2022 of $187 and $157, respectively.

NOTE 12 - LEASES

The Company has operating leases for office space and office equipment. The Company’s leases have remaining lease terms of
one year to seven years, some of which include options to extend the lease term for up to five years.

The Company has lease agreements which are classified as short-term in nature. These leases meet the criteria for operating
lease classification. Lease cost associated with the short-term leases are included in selling, general and administrative expenses
on the Company’s consolidated statements of operations during years ended December 31, 2020, 2021, and 2022.

Components of lease expense are as follows:

Year Ended Year Ended
December 31, 2021 December 31, 2022

Short term lease cost: $ 563 $ 443

Supplemental cash flow information and non-cash activity related to the Company’s operating leases are as follows:

Year Ended Year Ended
December 31, 2021 December 31, 2022

Non-cash activity:
Right-of-use assets obtained in exchange for lease obligations $ 2,695 $ 1,450
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Weighted-average remaining lease term and discount rate for the Company’s operating leases are as follows:

December 31, 2022

Weighted-average remaining lease term (in years) 3.3
Weighted-average discount rate 4.28%

Scheduled maturities of operating lease liabilities outstanding as of December 31, 2022 are as follows:

Year ending December 31:
2023 $ 2,797
2024 2,044
2025 1,841
2026 823
2027 382
Thereafter 941
Total lease payments 8,828
Less: Imputed interest (759)
Present value of lease liabilities $ 8,069

NOTE 13 - STOCKHOLDERS’ EQUITY
[A] Public Offering:

On February 1, 2021 the Company closed an underwritten public offering of 4,428 shares of common stock (which included
the full exercise of the underwriters” over- allotment option) for gross proceeds of approximately $28,800, before deducting
the underwriting discounts and commissions and other offering expenses.

[B] ATM Offering:

On May 14, 2020, we entered into an equity distribution agreement (the “Sales Agreement”) with Canaccord, pursuant
to which we could offer and sell, from time to time through an “at-the-market offering” program, with Canaccord as sales
agent, shares of our common stock having an aggregate offering price of up to $25,000. The Sales Agreement provided for
the Company to pay Canaccord a commission of 3.0% of the aggregate gross proceeds from each sale of common stock
occurring pursuant to the Sales Agreement. The offer and sale of common stock in the ATM Offering were made pursuant to
the Company’s shelf registration statement on Form S-3 that was declared effective by the SEC on November 27, 2019, the
base prospectus contained therein dated November 27, 2019, and a prospectus supplement related to the ATM Offering dated
May 14, 2020. The Company sold 810 shares of common stock through Canaccord under the Sales Agreement, received net
proceeds from such sales of $4,000, and paid Canaccord $125 in commissions with respect to sales of common stock under
the Sales Agreement. The Sales Agreement was terminated effective as of August 14, 2020.

[C] Redeemable Preferred stock:

The Company is authorised to issue 150 shares of preferred stock, par value $0.01 per share of which 100 shares are designated
Series A Preferred Stock and 50 shares are undesignated.

Series A Preferred Stock

In connection with the completion of the Transactions, on October 3, 2019, the Company issued 50 shares of Series A
Preferred Stock to ABRY Senior Equity V, L., ABRY Senior Equity Co-Investment Fund V, L.P and ABRY Investment
Partnership, L.P. (the “Investors”). For the year ended December 31, 2021 and December 31, 2022, the Company issued -0-
and 4 additional shares of Series A Preferred Stock.

Liquidation

The Series A Preferred Stock has a liquidation preference equal to the greater of (i) the original issuance price of $1,000.00 per
share, subject to certain adjustments (the “Series A Issue Price”), plus all accrued and unpaid dividends thereon (except in the
case of a deemed liquidation event, then 150% of such amount) and (ii) the amount such holder would have received if the
Series A Preferred Stock had converted into common stock immediately prior to such liquidation.
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Dividends

Holders of Series A Preferred Stock are entitled to receive cumulative dividends at a minimum rate of 7.5% per annum
(calculated on the basis of the Series A Issue Price), quarterly in arrears. The dividends are payable at the Company’s election, in
kind, through the issuance of additional shares of Series A Preferred Stock, or in cash, provided no dividend payment failure has
occurred and is continuing and that there has not previously occurred two or more dividend payment failures. Commencing
on the 66-month anniversary of the date on which any shares of Series A Preferred Stock are first issued (the “Original Issuance
Date”), and on each monthly anniversary thereafter, the dividend rate will increase by 100 basis points, until the dividend
rate reaches 17.5% per annum, subject to the Company’s right to defer the increase for up to three consecutive months on
terms set forth in the Company’s Amended and Restated Certificate of Incorporation (the “Charter”). During the years ended
December 31, 2020, 2021 and December 31, 2022, the Company paid dividends in the amounts of $3,927, $4,112 and
$4,231 shares respectively, to the holders of the Series A Preferred Stock. As of December 31, 2021, and December 31, 2022,
dividends in arrears were $-0- and $-0-respectively.

Voting; Consent Rights

The holders of Series A Preferred Stock will be given notice by the Company of any meeting of stockholders or action to be
taken by written consent in lieu of a meeting of stockholders as to which the holders of common stock are given notice at
the same time as provided in, and in accordance with, the Company’s Amended and Restated Bylaws. Except as required by
applicable law or as otherwise specifically set forth in the Charter, the holders of Series A Preferred Stock are not entitled to
vote on any matter presented to the Company’s stockholders unless and until any holder of Series A Preferred Stock provides
written notification to the Company that such holder is electing, on behalf of all holders of Series A Preferred Stock, to activate
their voting rights and in doing so rendering the Series A Preferred Stock voting capital stock of the Company (such notice,
a “Series A Voting Activation Notice”). From and after the delivery of a Series A Voting Activation Notice, all holders of the
Series A Preferred Stock will be entitled to vote with the holders of common stock as a single class on an as-converted basis
(provided, however, that any holder of Series A Preferred Stock shall not be entitled to cast votes for the number of shares
of common stock issuable upon conversion of such shares of Series A Preferred Stock held by such holder that exceeds the
quotient of (1) the aggregate Series A Issue Price for such shares of Series A Preferred Stock divided by (2) $5.57 (subject to
adjustment for stock splits, stock dividends, combinations, reclassifications and similar events, as applicable)). So long as shares
of Series A Preferred Stock are outstanding and convertible into shares of common stock that represent at least 10% of the
voting power of the common stock, or the Investors or their affiliates continue to hold at least 33% of the aggregate amount of
Series A Preferred Stock issued to the Investors on the Original Issuance Date, the consent of the holders of at least a majority
of the outstanding shares of Series A Preferred Stock will be necessary for the Company to, among other things, (i) liquidate
the Company or any operating subsidiary or effect any deemed liquidation event (as such term is defined in the Charter),
except for a deemed liquidation event in which the holders of Series A Preferred Stock receive an amount in cash not less than
the Redemption Price (as defined below), (ii) amend the Company’s organisational documents in a manner that adversely
affects the Series A Preferred Stock, (iii) issue any securities that are senior to, or equal in priority with, the Series A Preferred
Stock or issue additional shares of Series A Preferred Stock to any person other than the Investors or their affiliates, (iv) incur
indebtedness above the agreed-upon threshold, (v) change the size of the Company’s board of directors to a number other than
seven, or (vi) enter into certain affiliated arrangements or transactions.

Redemption

At any time, each holder of Series A Preferred Stock may elect to convert each share of such holder’s then-outstanding Series
A Preferred Stock into the number of shares of the Company’s common stock equal to the quotient of (x) the Series A Issue
Price, plus any accrued and unpaid dividends, divided by (y) the Series A Conversion Price in effect at the time of conversion.
The Series A Conversion Price is initially equal to $7.319, subject to certain adjustments as set forth in the Charter.

At any time after the third anniversary of the Original Issuance Date, subject to certain conditions, the Company may redeem
the Series A Preferred Stock for an amount per share, equal to the greater of (i) the product of (x) 1.5 multiplied by (y) the sum
of the Series A Issue Price, plus all accrued and unpaid dividends and (ii) the product of (x) the number of shares of common
stock issuable upon conversion of such Series A Preferred Stock multiplied by (y) the volume weighted average price of the
common stock during the 30 consecutive trading day period ending on the trading date immediately prior to the date of such
redemption notice or, if calculated in connection with a deemed liquidation event, the value ascribed to a share of common
stock in such deemed liquidation event (the “Redemption Price”).

Further, at any time (i) after the 66-month anniversary of the Original Issuance Date, (ii) following delivery of a mandatory
conversion notice by us, or (iii) upon a deemed liquidation event, subject to Delaware law governing distributions to
stockholders, the holders of the Series A Preferred Stock may elect to require us to redeem all or any portion of the outstanding
shares of Series A Preferred Stock for an amount per share equal to the Redemption Price.
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On June9, 2021, the Company entered into a preferred stock redemption right agreement (the “Redemption Right Agreement”)
with the Investors, pursuant to which the Company had the right to redeem 10 shares of Series A Preferred Stock at a price of
$1,450 per share plus all accrued and unpaid dividends, to be paid in cash. The Company did not exercise its redemption right
and the Redemption Right Agreement automatically terminated on October 1, 2021.

NOTE 14 - ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS)

Comprehensive income (loss) includes net loss and unrealised gains or losses on available-for-sale investments and foreign
currency translation gains and losses. Cumulative unrealised gains and losses on available-for-sale investments are reflected as
accumulated other comprehensive loss in stockholders’ equity on the Company’s Consolidated Balance Sheets.

The accumulated balances for each classification of other comprehensive income (loss) are as follows:

Accumulated

Foreign currency Unrealised gain other

translation (losses) on comprehensive

adjustment investments income

Balance at January 1, 2020 $ 265 $ - $ 265
Net current period change 134 - 134
Balance at December 31, 2020 399 - 399
Net current period change (8) - (8)
Balance at December 31, 2021 $ 391 $ - $ 391
Net current period change (1,601) - (1,601)
Balance at December 31, 2022 $ (1,210) $ - $ (1,210)

NOTE 15 - SEGMENT INFORMATION

The Company operates in one reportable segment, wireless [oT asset management. The following table summarises revenues
on a percentage basis by geographic region.

Year Ended December 31,
2020 2021 2022
United States $ 46,047 $ 50,844 $ 56,835
Israel 38,719 44,849 44,427
Other 28,827 30,515 33,895
$ 113,593 $ 126,208 $ 135,157
Year Ended December 31,
2020 2021 2022
Long lived assets by geographic region:
United States $ 1,425 $ 1,123 $ 941
Israel 3,282 3,675 3,545
Other 4,097 4,190 4,763
$ 8,804 $ 8,988 $ 9,249
NOTE 16 - INCOME TAXES
Loss before income taxes consists of the following:
Year Ended December 31,
2020 2021 2022
U.S. operations $ (15,492) $ (15,017) $ (10,924)
Foreign operations 7,520 4,331 4,219
$ (7,972) $ (10,686) $ (6,705)
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The provision for income taxes consists of the following:

Year Ended December 31,
2020 2021 2022
Current:

Federal $ - 3 - $ -
State 45 16 84
Foreign 54 127 69
99 143 153

Deferred:
Federal - _ _
State — — -
Foreign 939 2,464 143
939 2,464 143
Total (benefit) provision for income taxes $ 1,038 $ 2,607 $ 296

The difference between income taxes at the statutory federal income tax rate and income taxes reported in the Consolidated
Statements of Operations is attributable to the following:

Year Ended December 31,

2020 2021 2022

Income tax benefit at the federal statutory rate $ (1,674) $ (2,243) $ (1,408)
State and local income taxes, net of federal taxes (421) 410 (637)
Increase (decrease) in valuation allowance 2,595 (203) (820)
Remeasurement of deferred tax adjustments (48) 1,302 248
Permanent differences and other 138 269 810
Foreign rate differential (586) 1,681 (683)
GILTT inclusion 1,008 1,312 2,696
Other 26 79 920
$ 1,038 $ 2,607 $ 296
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The tax effects of temporary differences that give rise to significant portions of the deferred tax assets and deferred tax liabilities
at December 31, 2021 and 2022 are presented below:

Year Ended December 31,
2021 2022

Deferred tax assets:
Net operating loss carryforwards $ 28,042 $ 27,630
Capital loss carryforwards 11,398 10,670
Deferred revenue 2,097 2,006
Stock-based compensation 801 459
Federal research and development tax credits 1,058 1,058
Capitalised research - 980
Inventories 344 324
Bad Debt Reserve 785 594
Deferred lease liability 714 548
Other deductible temporary differences 3,880 2,610
Total gross deferred tax assets 49,119 46,879
Less: valuation allowance (44,228) (43,654)

4,891 3,225
Deferred tax liabilities:
Intangible amortisation (5,192) (4,421)
ROU assets (657) (498)
Fixed assets, depreciation - -

(5,849) (4,919)
Net deferred tax (liabilities)/assets $ (958) $ (1,694)

A reconciliation of the beginning and ending amount of unrecognised tax positions is as follows:

Year Ended December 31,
2021 2022
Balance at the beginning of the year $ 423 $ 485
Additions based on tax provisions taken related to current year 62 (125)
Balance at the end of year $ 485 % 360

The unrecognised tax benefits, if recognised, would reduce the Company’s annual effective tax rate. The Company does not
expect any significant changes to its unrecognised tax positions during the next twelve months.

At December 31, 2022, the Company had an aggregate net operating loss carryforward of approximately $78,285 for U.S.
federal income tax purposes. At December 31, 2022, the Company had an aggregate net operating loss carryforward of
approximately $37,628 for state income tax purposes and a foreign net operating loss carryforward of approximately $31,868.
Substantially all of the net operating loss carryforwards expire from 2023 through 2037 for pre-2018 federal net operating loss
carryforwards and from 2023 through 2041 for state purposes. The net operating loss carryforwards may be limited to use in
any particular year based on Internal Revenue Code (“IRC”) Section 382 related to change of ownership restrictions. Section
382 of the IRC imposes an annual limitation on the utilisation of NOL carryforwards based on long-term bond rates and the
value of the corporation at the time of a change in ownership as defined by Section 382 of the IRC. In 2019, the Company
incurred a change in ownership under Section 382 of the IRC and this change of ownership is not expected to materially
impact the Company’s ability to utilise its net operating loss carryforward amounts in the future. In addition, future stock
issuances may subject the Company to further limitations on the utilisation of its net operating loss carryforwards under the
same Internal Revenue Code provision.
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At December 31, 2022, the Company has New Jersey net operating loss carryforwards (“NJ NOLs”) included above in the
approximate amount of $5,006 expiring through 2041, which are available to reduce future earnings which would otherwise
be subject to state income tax.

The Company is asserting permanent reinvestment of all accumulated undistributed earnings of its foreign subsidiaries as of
December 31, 2022 in excess of annual debt service costs requirements.

For the year ended December 31, 2022, the Company’s valuation allowance decreased to $43,654 compared to $44,228 as of
December 31, 2021 primarily due to utilisation of the net operating losses. The Company has provided a valuation allowance
against the full amount of its domestic deferred tax assets and the majority of the foreign deferred tax assets. The valuation
allowance was established because of the uncertainty of realisation of the deferred tax assets due to lack of sufficient history of
generating taxable income. Realisation is dependent upon generating sufficient taxable income prior to the expiration of the net
operating loss carryforwards in future periods. The valuation decreased in 2021 and 2022 by $1,842, and $574, respectively.

Audits for federal income tax returns are closed for the years through 2018. However, the Internal Revenue Service (“IRS”) can
audit the NOLs generated during those years in the years that the NOLs are utilised. State income tax returns are generally
subject to examination for a period of three to six years after the filing of the respective tax return. The state impact of any
federal changes remains subject to examination by various states for a period of up to one year after formal notification to the
states. Foreign income tax returns are generally subject to examination based on the tax laws of the respective jurisdictions.

NOTE 17 - COMMITMENTS AND CONTINGENCIES

Except for normal operating leases, the Company is not currently subject to any material commitments.

[A] Contingencies:

From time to time, the Company is involved in various litigation matters involving claims incidental to its business and
acquisitions, including employment matters, acquisition related claims, patent infringement and contractual matters, among
other issues. While the outcome of any such litigation matters cannot be predicted with certainty, management currently
believes that the outcome of these proceedings, including the matters described below, either individually or in the aggregate,
will not have a material adverse effect on its business, results of operations or financial condition. The Company records reserves
related to legal matters when losses related to such litigation or contingencies are both probable and reasonably estimable.

In August 2014, Pointer do Brasil Comercial Ltda. (“Pointer Brazil”) received a notification of lack of payment of VAT tax
(Brazilian ICMS tax) in the amount of $197 plus $1,057 of interest and penalty, totaling $1,254 as of December 31, 2022.
The Company is vigorously defending this tax assessment before the administrative court in Brazil, but in light of the
administrative and judicial processes in Brazil, it could take up to 14 years before the dispute is finally resolved. In case the
administrative court rules against the Company, the Company could claim before the judicial court, an appellate court in
Brazil, a substantial reduction of interest charged, potentially reducing the Company’s total exposure. The Company’s legal
counsel is of the opinion that the chance of loss is not probable and for this reason the Company has not made any provision.

In July 2015, Pointer Brazil received a tax deficiency notice alleging that the services provided by Pointer Brazil should
be classified as “telecommunication services” and therefore Pointer Brazil should be subject to the state value-added
tax. The aggregate amount claimed to be owed under the notice was approximately $11,777 as of December 31, 2022.
On August 14, 2018, the lower chamber of the State Tax Administrative Court in Sio Paulo rendered a decision that was
favorable to Pointer Brazil in relation to the ICMS demands, but adverse in regards to the clerical obligation of keeping in
good order a set of ICMS books and related tax receipts. The remaining claim after this administrative decision is $202. The
state has the opportunity to appeal to the higher chamber of the State Tax Administrative Court. The Company’s legal counsel
is of the opinion that the chance of loss is not probable and that no material costs will arise in respect to these claims. For this
reason, the Company has not made any provision.
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On February 24, 2022, Pointer Mexico received a notification for 2015 tax assessment in the amount of $238 regarding the
underpayment of VAT and government fees from the Mexican Tax Service (“MTS”). Under the statute and case law, Pointer
Mexico was entitled to appeal before the MTS or file a lawsuit before the Federal Court of Administrative Justice (Tribunal
Federal de Justicia Administrativa). On April 19, 2022, Pointer Mexico filed an appeal for revocation of the assessment.

On May 3, 2022, Pointer Mexico filed additional evidence before the MTS. On January 24, 2023, the MTS resolved the
administrative revocation appeal, confirming the tax assessment against Pointer Mexico. Against this last resolution, Pointer
Mexico is entitled to appeal before the Federal Court of Administrative Justice. The term for the filing of this appeal lapses on
March 8, 2023. Based on the current analysis of the facts and case, the Company has recorded a provision of $238.

On February 24, 2022, Pointer Mexico received a notification for 2016 and 2017 tax assessment in the amounts of $268 and
$476, respectively, regarding the underpayment of VAT and government fees from the MTS. Under the statute and case law,
Pointer Mexico was entitled to appeal before the MTS or file a lawsuit before the Federal Court of Administrative Justice.
On April 19, 2022, Pointer Mexico filed an appeal for revocation of the assessment. On May 2, 2022, Pointer Mexico filed
additional evidence before the MTS. As of December 31, 2022, the MTS has not resolved the administrative revocation
appeal. The Company’s legal counsel is of the opinion that the chance of loss is not probable and for this reason the Company
has not made any provision.

NOTE 18 - SUBSEQUENT EVENTS

On March 6, 2023, the Company entered into a definitive share purchase and transfer agreement (the “Agreement”) with
Swiss Re Reinsurance Holding Company Ltd (the “Seller”) to acquire all of the outstanding shares of Movingdots GmbH
(“Movingdots”), a wholly-owned subsidiary of the Seller, for consideration consisting of €1 and the issuance by the Company
of a ten-year warrant to purchase 800,000 shares of the Company’s common stock at an exercise price of $7.00 per share.
Under the Agreement, the Seller is required to ensure that Movingdots has available cash and cash equivalents of at least
€8,000,000 as of the closing date. The transaction closed on March 31, 2023.
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ANNEXURE 13

Agreed-Upon Procedures Report in terms of Regulation 79 of the South African Companies Act in respect of PowerFleet, Inc.

The Directors
PowerFleet, Inc.

123 Tice Blvd Ste 101,
Woodcliff Lake,

NJ 07677

United States of America

Scope and purpose

We have performed the procedures set out below, which were agreed to by the Directors of PowerFleet, Inc. (the “Engaging
Party” or “Powerfleet”), solely to assist with the Agreed-Upon Procedures Report which Powerfleet is required to conduct in
terms of Regulation 79 of the South African Companies Act (“Regulation 79”) in respect of Powerfleet, Inc. for the years
ending 31 December 2022, 31 December 2021 and 31 December 2020 (“Subject Matter”). The report is required due to
the transaction between Powerfleet and MiX Telematics Limited (“Mix Telematics”) which will require Powerfleet shares to
be listed on the Main Board of the JSE by way of a secondary inward listing (“the transaction”). We specifically bring your
attention to the "Other information” section of the report as relates to compliance with Regulation 79.

Responsibilities of the Engaging Party

Powerfleet has acknowledged that the agreed-upon procedures are appropriate for the purpose of the engagement. Powerfleet
is responsible for the Subject Matter on which the agreed-upon procedures are performed. The sufficiency of these procedures
is solely the responsibility of the Acknowledging Parties.

Responsibilities of the Practitioner

We have conducted the agreed-upon procedures engagement in accordance with the International Standard on Related Services
(ISRS) 4400 (Revised), Agreed-Upon Procedures Engagements. An agreed-upon procedures engagement involves our performing
the procedures that have been agreed with Powerfleet, and reporting the findings, which are the factual results of the agreed-
upon procedures performed. We make no representation regarding the appropriateness or the sufficiency of the agreed-upon
procedures described below either for the purpose for which this AUP Report has been requested or for any other purpose.

This agreed-upon procedures engagement is not an assurance engagement. Accordingly, we do not express an opinion or an
assurance conclusion. Had we performed additional procedures, other matters might have come to our attention that would
have been reported.

Our independence and quality management

In performing the Agreed-Upon Procedures engagement, we complied with the ethical requirements of the Code of Professional
Conduct for Registered Auditors issued by the Independent Regulatory Board for Auditors (IRBA Code). The IRBA Code
is founded on fundamental principles of integrity, objectivity, professional competence and due care, confidentiality and
professional behaviour; and it is consistent with the corresponding sections of the International Ethics Standards Board for
Accountants’ International Code of Ethics for Professional Accountants (including International Independence Standards).

EY applies the International Standard on Quality Management 1, which requires us to design, implement and operate a
system of quality management, including policies or procedures regarding compliance with ethical requirements, professional
standards and applicable legal and regulatory requirements.

Description of procedures performed

We have performed the procedures described below, which were agreed with Powerfleet, for the Agreed-Upon Procedures
Report as required in terms of Regulation 79 of the South African Companies Act in respect of Powerfleet, Inc’s consolidated
financial statements for the years ending 31 December 2022, 31 December 2021 and 31 December 2020 relating to the
transaction detailed above.
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Our procedures and findings included:

Procedures:

1.

Obtain from management the consolidated financial statements for the preceding three financial years ended 31 December
2022, 2021 and 2020 which have been incorporated by reference in the prospectus to Mix Telematics and Powerfleet
shareholders which will be issued on or about 30 January 2024 (the “prospectus”) through obtaining and accessing
the hyperlinks to Powerfleet’s website which contains Powerfleet’s 10-K filings. These links will be used to confirm the
financial information listed in procedures 2,3 and 4. Inspect the consolidated financial statements per the 10-K filing and
obtain the basis on which these were prepared.

2. Obtain the consolidated profit/loss before tax and the consolidated profit/loss after tax of Powerfleet for the years ended
31 December 2022, 2021 and 2020, from the consolidated financial statements per the 10-K filings as per procedure 1
above.

3. Obtain the consolidated asset and liability balances of Powerfleet per the consolidated financial statements contained in
the 10-K filings obtained in procedure 1 for the year ended 31 December 2022.

4. Obtain the ordinary dividends paid by Powerfleet in respect of the years ended 31 December 2022, 2021 and 2020, from
the consolidated financial statements per the 10-K filings obtained in procedure 1.

5. Obtain a letter of representation from management of Powerfleet regarding whether:

— the debtors and creditors include any accounts other than trade accounts;

— the provisions for doubtful debts is adequate;

— adequate provision has been made for obsolete, damaged or defective goods, and for supplies purchased at prices in
excess of current market prices;

— there have been any material changes in the assets and liabilities of the company or of any subsidiary since the date
of the last consolidated financial statements.

— whether the minutes of meetings of the board of directors of Powerfleet contain any matters referring to changes in
assets or liabilities for the period 31 December 2022 and up to the date of this report; and

— confirming that there have been no material changes in the assets and liabilities of the Powerfleet and its subsidiaries,
since 31 December 2022.

Findings:

1. We obtained from management the hyperlinks within Section 3 of the prospectus for the consolidated financial statements
included in the 10-K filings for the preceding three financial years ended 31 December 2022, 2021 and 2020. The links
were as follows:

Dec 2022/2021: HYPERLINK “https://ir.powerfleet.com/financials/all-sec-filings/content/0001493152-23-010426/
0001493152-23-010426.pdf”10-K - 2022 - Powerfleet, Inc.

Dec 2021/2020: HYPERLINK “https://ir.powerfleet.com/financials/annual-reports/content/0001493152-22-007009/
0001493152-22-007009.pdf”10-K - 2021 - Powerfleet, Inc.

The consolidated financial statements have been prepared in accordance with accounting principles generally accepted in
the United States of America (“U.S. GAAP”).

2. We obtain the consolidated profit/loss before tax and the consolidated profit/loss after tax of Powerfleet per the consolidated
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financial statements included in the 10-K filing obtained in procedure 1 in respect of the years ended 2022, 2021 and
2020. The following were noted:

2022 2021 2020
$000 $000 $000
Consolidated profit/(loss) before tax (6 705) (10 686) (7972)
Consolidated profit/(loss) after tax (7 001) (13 293) (9 010)




3. We obtained the consolidated asset and liability balances of Powerfleet, as set out in the consolidated financial statements
per the 10-K filings obtained in procedure 1 for the year ended 31 December 2022 as follows:

2022
$000

Consolidated asset and liability balances of the Company
Current Assets 81225
Non-Current Assets 136 210
Total Assets 217 435
Current Liabilities 45714
Non-Current Liabilities 31 341
Total Liabilities 77 055

4. We obtained the ordinary dividends paid by Powerfleet in respect of the years ended 31 December 2022 and 2021, as set
out in the consolidated financial statements per the 10-K filings obtained in procedures 1 as follows:

2022 2021
$000 $000

Ordinary dividends paid - -

5. We obtained a letter of representation, dated 11 January 2024, from management of Powerfleet confirming:

— the debtors and creditors do not include any accounts other than trade accounts;
— the provisions for doubtful debts is adequate;

— adequate provision has been made for obsolete, damaged or defective goods, and for supplies purchased at prices in
excess of current market prices;

— there have been no material changes in the assets and liabilities of the company or of any subsidiary since the date
of the last consolidated financial statements;

— the minutes of meetings of the board of directors of Powerfleet contain no matters referring to changes in assets or
liabilities for the period 31 December 2022 and up to the date of this report; and

— there have been no material changes in the assets and liabilities of the Powerfleet and its subsidiaries, since
31 December 2022.

Other information

Ernst & Young Inc, based in South Africa, is not the statutory auditor of Powerfleet. Regulation 79 requires the auditor
of PowerFleet to issue an Agreed-Upon Procedures Report in relation to the Subject Matter. An auditor as defined in the
Companies Act is required to be registered with the Independent Regulatory Board for Auditors IRBA) in South Africa. Ernst
& Young LLP based in the United States is the statutory auditor to Powerfleet, Inc, and are therefore not registered with the
IRBA and therefore does not fit the definition of “auditor” contemplated in the Companies Act. As such, PowerFleet do not
have auditors in the strict application of Regulation 79 and would not be able to issue an Agreed Upon Procedures Report
if Regulation 79 were to be applied strictly. Ernst & Young Inc, have therefore issued the Agreed-Upon Procedures Report.

Ernst & Young Inc.
Director: Cornelius A Els CA(SA)

Registered Auditor
12 January 2024
102 Rivonia Road
Sandton

Johannesburg
South Africa
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ANNEXURE 15

The information below is not intended as legal advice and it does not purport to describe all of the considerations that may
be relevant to the receipt of the Scheme Consideration by MiX Telematics Shareholders. MiX Telematics Shareholders that are
South African residents or emigrants from the Common Monetary Area to South Africa are urged to seck further professional
advice in regard to the purchase of Shares. Note that a person’s exchange control residence status does not necessarily match
their residence status for tax purposes.

Exchange controls are imposed on South African residents in terms of the Exchange Control Regulations. FinSurv is responsible
for the day-to-day administration of the Exchange Control Regulations. In the exercise of the Exchange Control Regulations,
FinSurv has a wide discretion subject to a set of norms and to the policy guidelines laid down by the Minister of Finance,
Director General National Treasury, and the South African Reserve Bank. From time to time, FinSurv issues “rulings” and
circulars to provide further guidance regarding the implementation of the Exchange Control Regulations. In this document,
the Exchange Control Regulations, Currency and Exchanges Manual for Authorised Dealers and circulars issued by FinSurv
are collectively referred to as “Excon Rules”.

The Excon Rules provide for restrictions on exporting capital and assets from the Common Monetary Area. Transactions
between residents (and corporations) of the Common Monetary Area, and persons whose normal place of residence, domicile
or registration is outside of the Common Monetary Area (non-residents) are subject to these Excon Rules. The purpose of
exchange controls is to mitigate the decline of foreign capital reserves in South Africa.

Authorised Dealers are required to assist FinSurv in administering the Excon Rules. All applications for approval to enter into
a cross-border transaction are required to be made to FinSurv through an Authorised Dealer. The Currency and Exchanges
Manual for Authorised Dealers sets out the conditions, permissions and limits applicable to the transaction in foreign currency
which may be undertaken by Authorised Dealers, as well as details of related administrative responsibilities.

PowerFleet expects that South African exchange controls will continue to operate in the foreseeable future. The Government
of South Africa has, however, committed itself to relaxing exchange controls gradually and significant relaxation has occurred
in recent years.

Approval for the Transaction has been obtained from the FinSurv, which approval extends to the PowerFleet Listing, with such
shares being classified as “domestic” for exchange control purposes.

The following conditions are applicable to the inward listing of the PowerFleet Shares:

(@) South African investors are required to hold their inward listed shares on a South African exchange and such shares may
not be moved to an offshore exchange unless specific prior approval is obtained from FinSurv;

(b) as an exception to (a) above, private individuals may, as part of their single discretionary allowance and/or foreign capital
allowance, export multi-listed domestic securities (including inward listed shares) to a foreign securities register in a
jurisdiction where such securities are listed, subject to tax compliance and reporting to FinSurv via a Central Securities
Depository Participant, in conjunction with an Authorised Dealer.

(c) the trade and settlement of inward listed shares may only take place at market related prices and in Rand terms, where
applicable;

(d) in the event of a capital reduction/share buyback transaction or the delisting of an inward listed company from a South
African exchange, all South African shareholders must be paid in Rand in South Africa. A notification to this effect must
be submitted FinSurv for record purposes;

(¢) South African investors may exercise their rights in terms of a rights offer without restriction; and

(f) the inward listing of any additional instruments will require the specific prior approval of FinSurv, e.g. the utilisation of
shares as acquisition currency in the purchase of CMA assets; any capital raising exercise by means of a new issue; rights
offer; the issue of new shares in lieu of a cash dividend.

Currency and shares are not freely transferable from South Africa to any jurisdiction outside of the Common Monetary Area.
These transfers must comply with the Excon Rules.
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SOUTH AFRICAN RESIDENTS

South African corporates, trusts, partnerships and private individuals may invest in the JSE listed PowerFleet Shares without
restriction. South African institutional investors and Authorised Dealers are allowed to invest in the JSE listed PowerFleet
Shares without affecting respectively their permissible foreign portfolio investment allowance or their macroprudential limit.

South African brokers are allowed to purchase PowerFleet Shares offshore and to transfer such shares to the South African
section of the register as a book-building exercise, provided that brokers warchouse such shares for a maximum period of
30 (thirty) days only.

Residents in the Common Monetary Area with the exception for individuals noted above or offshore subsidiaries of a resident
in the Common Monetary Area may not subscribe for or purchase any Shares registered on the US branch register, beneficially
own or hold any Shares registered on the US branch register, or transfer any Shares from the South African section of the
register to the US branch register unless specific approval has been obtained from FinSurv by such persons for such subscription,
transfer, purchase or beneficial holding or ownership or as is otherwise permitted under the Excon Rules.

NON-RESIDENTS OF THE COMMON MONETARY AREA

Non-Residents of the Common Monetary Area may subscribe for PowerFleet Shares listed on the JSE or acquire PowerFleet
Shares listed on the JSE, provided that payment is received from a non-resident account.

All payments in respect of subscriptions for or purchases of PowerFleet Shares listed on the JSE by Non-Residents must be
made through an Authorised Dealer. Such Non-Residents should seek advice as to whether any governmental and/ or other
legal consent is required and/or whether any other formality must be observed to subscribe for or purchase PowerFleet Shares.

Any share certificates issued for PowerFleet Shares listed on the JSE to non-resident shareholders will be endorsed ‘Non-
Resident’ in accordance with the Excon Rules. Uncertificated holders of PowerFleet Shares listed and trading on the JSE will
have their statements endorsed ‘Non-Resident’ and their accounts at their CSDP or Broker annotated accordingly.

Cash dividends and any proceeds from the sale of PowerFleet Shares listed on the JSE by non-resident shareholders may be
freely transferred out of South Africa, subject to being converted into a currency other than Rand or paid for the credit of a
non-resident Rand account.

PowerFleet Shares of emigrants which are controlled in terms of the Exchange Control Regulations, will be forwarded to the
Authorised Dealer controlling their remaining assets and such share certificates will be endorsed ‘Non-Resident’. PowerFleet
Shares held by emigrants viaa CSDP must be held to the order of the Authorised Dealer which controls their remaining assets,
will have their statements endorsed ‘Non-Resident’ and their accounts at their CSDP or Broker annotated accordingly.

Non-Residents may freely transfer PowerFleet Shares between the South African section of the register and the U.S. branch
register.
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ANNEXURE 16

The following summary relating to the South African tax position pursuant to the implementation of the Scheme is based on
the laws and practice in force in South Africa as at the last practicable date. This summary is only intended to be a brief and
general guide dealing with the main tax consequences of the implementation of the Scheme for Scheme Participants. It is not
intended to provide specific advice and no action should be taken or omitted to be taken in reliance upon it. MiX Telematics,
PowerFleet and their advisors cannot be held responsible for the tax consequences that the Scheme may have on individual
Scheme Participants and therefore Scheme Participants are advised to seek their own professional tax advice in respect of the
Scheme.

Scheme Participants should also confirm how the general comments outlined below apply to their specific personal circumstances
and to ascertain whether there are any additional or exception tax consequences which should apply.

SOUTH AFRICAN TAX RESIDENTS

Scheme Participants are required to obtain their own tax advice in calculating the base cost (or tax cost) relating to the Scheme
Shares as the information below is intended to serve merely as a guideline.

The base cost of any Scheme Share is determined under paragraph 20 of the Eighth Schedule of the Income Tax Act and is
generally regarded as the expenditure actually incurred in the acquisition of the Scheme Shares. This base cost can be increased
by the securities transfer tax on original acquisition, as well as the fees of accountants, brokers or legal advisors related to the
acquisition or disposal of the Scheme Shares.

Scheme Participants that are tax resident of South Africa will be treated as having disposed of their Scheme Shares for proceeds
equal to the Scheme Consideration received. The provisions of section 42 of the Income Tax Act will not apply to the Scheme,
given the fact that PowerFleet is not tax resident in South Africa.

Taxable capital gains or losses should be calculated by deducting the amount of the base cost of the Scheme Shares disposed of
to PowerFleet from the Scheme Consideration received.

Scheme Participants holding their Scheme Shares as capital assets will be liable for South African capital gains tax at a marginal
rate up to a maximum of 18% for individuals and special trusts, 21.6% for companies and 36% for trusts. Where a Scheme
Participant is a natural person or special trust, the taxation of any capital gain in their hands will be subject to the annual
exclusion from capital gains tax, which is currently R40,000.

Similarly, Scheme Participants holding Scheme Shares on revenue account that are liable to South African income tax will be
liable to normal tax on the gain at the applicable marginal rate for individuals and trusts (on a scale from 18% to 45%) and a
rate of 27% for corporate entities.

NON-RESIDENT SHAREHOLDERS

Scheme Participants that are not tax resident in South Africa will generally not be subject to income tax (including capital
gains tax) in South Africa pursuant to the sale of the Scheme Shares to PowerFleet. More specifically, non-resident taxpayers
holding their Scheme Shares on revenue account are only taxed on proceeds that are sourced in South Africa. Non-resident
taxpayers holding their Scheme Shares on capital account are, in turn, only subject to capital gains tax when the holding of the
Scheme Shares is effectively connected with a permanent establishment of the non-resident Scheme Participant that is situated
in South Africa, or when the non-resident Scheme Participant holds at least 20% of the Scheme Shares and at least 80% of
MiX Telematics' market value consists of immovable property situated in South Africa held on capital account (which is not
the case).
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