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VIA EDGAR AND ELECTRONIC MAIL

Kathleen Krebs, Esq.

Special Counsel

United States Securities and Exchange Commission
Division of Corporation Finance
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Mail Stop 3720

100 F Street, N.E.

Washington, D.C. 20549

Re: PowerFleet, Inc.
Amendment No. 1 to Registration Statement on Form S-4
Filed on July 1, 2019
File No. 333-231725

Dear Ms. Krebs:

We acknowledge receipt of the letter of comment dated July 11, 2019 (the “Comment Letter”) from the staff (the “Staff”) of the Securities and Exchange Commission
(the “Commission”) with regard to the above-referenced matter. We have reviewed the Comment Letter with I.D. Systems, Inc. (“I.D. Systems”) and PowerFleet, Inc.
(“Parent”) and provide the following responses on their behalf. Unless otherwise indicated, the page references below are to the attached changed pages to the Registration
Statement on Form S-4 (the “Form S-4”). Capitalized terms used herein and not separately defined have the meanings given to them in the Form S-4. To facilitate the Staff’s
review, we have reproduced the text of the Staff’s comments in italics below, and our responses appear immediately below each comment.
Amendment No. 1 to Form S-4

What are the Agreements and the Transactions?, page 2

1. Please revise at page 3, and in the related disclosures at pages 86 and 87, to indicate why Nasdaq requested modifications to the terms of the Series A Preferred Stock in
connection with the listing of Parent Common Stock on Nasdaq, which led to the Second Amendment to the Investment Agreement.

The applicable disclosure in the Form S-4 has been revised in response to the Staff’s comment. Please see pages 3 and 87 of the Form S-4.
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The Parent Charter will provide that the Court of Chancery of the State of Delaware will be the exclusive forum for certain legal actions..., page 47

2. We note that, in response to prior comment 18, you revised the exclusive forum provision in the amended and restated certificate of incorporation of PowerFleet to state
that the provision will not apply to claims arising under the Securities Act, the Exchange Act or other federal securities laws for which there is exclusive federal or
concurrent federal and state jurisdiction. Please revise your risk factor regarding the exclusive forum provision so that this is clear. In particular, we note the following
disclosure: “Accordingly, the exclusive forum provision will not apply to actions arising under federal securities law or any other claim for which there is exclusive
federal jurisdiction. The exclusive forum provision may be found unenforceable or inapplicable by a court in an action arising under federal securities law in which
there is concurrent state and federal jurisdiction.”

The applicable disclosure in the Form S-4 has been revised in response to the Staff’s comment. Please see pages 47, 64 and 172 of the Form S-4.

Comparative Per Share Information, page 58

3. The Pointer equivalent pro forma earnings/(loss) per share data should be calculated by multiplying the pro forma earnings/(loss) per share by the exchange ratio.
Please revise accordingly.

The applicable disclosure in the Form S-4 has been revised to reflect the calculation of the Pointer equivalent pro forma earnings/(loss) per share data as the pro forma
earnings/(loss) per share multiplied by the exchange ratio. Please see page 59 of the Form S-4.

4. We note your response to comment 15. Clarify in footnote (4) how the equivalent per share amounts were calculated. Also, please remove the second sentence of this
Jfootnote or explain to us how potential shares should have an impact on the equivalent per share disclosures.

The applicable disclosure in the Form S-4 has been revised to remove the second sentence in footnote (4) and to clarify the equivalent per share amounts. Please see
page 59 of the Form S-4.

Tax Consequences to U.S. Holders and Non-U.S. Holders of I.D. Systems Common Stock, page 122

5. Please revise to indicate that it is the opinion of named tax counsel that the 1.D. Systems Merger, the Pointer Merger and the Preferred Investment, taken together, will
be treated as a transaction described in Section 351 of the Code and that the 1.D. Systems Merger qualifies as a reorganization within the meaning of Section 368(a) of
the Code. Remove language here and on pages 14 and 24 that it is “intended” that the transactions so qualify or that you are assuming this tax treatment. Please refer to
Staff Legal Bulletin 19, Legality and Tax Opinions in Registered Offerings, Section I11.C.3 addressing assumptions within tax opinions. Lastly, clarify that the resulting
material tax consequences to 1.D. Systems shareholders that you describe constitute counsel’s opinion. Refer to Staff Legal Bulletin 19, Section I11.B.2 addressing short-
form tax opinions.

The applicable disclosure in the Form S-4 has been revised in response to the Staff’s comment. Please see pages 14, 24, 121 and 122 of the Form S-4.
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The Staff is invited to contact the undersigned with any comments or questions it may have. We would appreciate your prompt advice as to whether the Staff has any
further comments.

Sincerely,

/s/ Michael R. Neidell

Michael R. Neidell

cc: Ned Mavrommatis




Table of Contents

Also on March 13, 2019, and in connection with the Merger Azreement, [ D). Systems, Parent, ID. Systems Merger Sub and
the Investors entered into the Investment Agresment, pursuant to which IT). Systems will reorgamze mio 3 new holdng company
structure by merging 1D, Systems Merger Sub with and mto ID. Systems, with I.D. Systems sunming as 2 wholly-owned subsidiary of
Parent and pursuant to which Parent wall issue and sell to the Trvestors m a private placement 50,000 shares of Parent’s newly created
Senies A Preferred Stock for an aggregate purchase price of $50.000.000 to finance a portion of the Cash Consideration payable m the
Paointer Merger. In the 1D, Systems Merger, each outstanding share of 1D, Systems Common Stock will be exchanzed for one share of
Parent Common Stock.

Om May 16, 2019, 1D Systems, Parent, ID. Systems Merger Sub and the Investors entered info Amendment MNo. 1 to the
Investment Azreement (the “Investment Azreement Fust Amendment™) to, among other things, revize the form of the Parent Charter
based on feedback received from the Israel Secunties Authonty (the “ISA™). Parsuant to the Imvestment A zreement First Amendment,
the Parent Charter was revized to provide that (1) except as required by applicable law or as otherwize specifically set forth m the Parent
Charter, the holders of Senes A Preferred Stock will not be entitled to vote on any matter presented to the stockholders of Parent unless
and mntil amy helder of Senes A Preferred Stock provides waitten notice to Parent electing, on behalf of all holders of Senes A Preferred
Stock, to activate therr voting nghts and thereby render the Senes A4 Preferred Stock voting capital stock of Pavent, and {m) after the
delrvery of any such nofice, all holders of Senes A Preferred Stock waill be and confinue fo be entitled to vote their shares of Seres 4
Prefared Stock mmless and umhl such fime as the holders of at least a majonity of the cutstanding shares of Senes A Prefared Stock
provide further written notice to Parent that they elect to deactivate their voting nghts. In additon, the Parent Charter was amended to
fix the mitial conversion price of the Senes A Preferred Stock at $7.319 (based on the 30-day volume weighted average trading price of
ID. Systems Commeon Stock prior to the signmg of the Investment Azreement First Amendment), in lien of having the comversion price
based on the volume weighted average trading puce of LD Systems Common Stock dunng a defined peniod prior to erther the siznmg
or the closmg of the Transachions.

Omn June 27, 2019, following discussions with representatives of the Nasdag Stock Market regarding the listing of the Parent
Common Stock on the MNasdag Global Market ID. Systems, Parent, ID. Systems Merger Sub and the Investors entered mto
Amendment No. 2 to the Investment Agresment (the “Investment Agreement Second & dment”). Pursuant to the Investment
Agreement Second Amendment, the Parent Charter was revised to provide, among other things, that (1) to the extent voting nghts of the
Senies 4 Preferred Stock have been activated, amy holder of Senes A Prefemed Stock shall not be entitled fo cast votes for the mumber of
shares of Parent Commeon Stock izmnable upon conversion of shares of Senes A Prefered Stock held by such holder that exceeds the
quotient of (A) the azzregate Series A Issue Price for such shares of Series A Preferved Stock divided by (B) the closing bid price of the
ID. Systems Commeon Stock on the last radng day mmmediately prior to the consummation date of the Transachons (subject to
adjustment for stock splits, stock dividends combinations, reclassifications and similar events, as applicable), and (1) in the event that
the holders of the Senes A Prefemred Stock are entitled to desiznate one non-votng observer to attend meetings of the board of directors
and committess of Parent, the observer may be excluded from executive sessions of amy commmttee at the discretion of such committes.
The revision: were made to enswre compliance with the Voting Rights Policy of the Masdaq Stock Market and related staff
mierpretations with respect to board observer nghts.

As a result of the Transacthions, I D). Systems and Pomter Holdeo wall each become direct, wholly-owned subsidianes of Parent,
and Pointer will become an mdirect, whelly-owned subsidiary of Parent. The stockholders of LI Systems and shareholders of Pomter
will become stockholders of Parent. Immediately prior to the effective time of the I.D. Systems Merger, Parent’s ecasting certificate of
meorporation will be amended and restated in the form mclnded 25 Ammex C to this joint proxy statement/prospectus to provide for,
among other things_ the desiznations, powers, preferences and rights of the Series 4 Preferred Stock

See “1D. Systems Propozal 1: To Adopt the Investment Apreement and Approve the I D). Systems Merger and Pointer Proposal
1: To Approve the Merger Agreement and Related Matters—General” begmmng on page 71 of this jomt proxy statement/prospectus
and “ID. Systems Proposal I To Adopt the Investment Azreement and Approve the IT). Systems Merger and Pointer Proposal 1: To
Approve the Merger Agreement and Related Matters—Company Struchwe - Thazrams" begmming on page 71 of flus jomnt proxy

): Why am I receiving this joint proxy statement prozpectus”

A: This joint proxy statement/prospectus serves as the proxy statement through which I D). Systems and Pointer will soheoit procges to
obtamn the neceszary stockholder and shareholder approvals for the Transactions. It also serves as the prospectus by which Parent wall
tssue the Acquisition Shares and the shares of Parent Common Stock izsuable i the ID. Systems Merger pursuant to the Imvestment
Agreement. ID). Systems 15 holding a special meeting of stockholders (the “I.D). Systems special meefing™) in order fo obtain the 1D
Systems Specified Stockhelder Approval necessary to (1) adopt the Investment Azveement and approve the ID. Systems Merger, (if)
approve the 1smuance of the Investment Shares and the shares of Parent Commeon Stock 13muable upon comversion of the Investment
Shares, (11} approve the 1ssuance of the Acquisthon Shares, and (iv) approve the anthornzed shares of Parent capital stock as stated in the
Parent Charter as well as the other proposals related to the Transactions desciibed hereim ID. Systems stockholders wall also be asked
to approve the adjownment of the 1D, Systems special meetng (if neceszary or appropnate to sobcit additional proxies if there are not
sufficient votes to obtain the ID. Systems Specified Stockholder Approval) and to approve, on an advisory (non-binding) basis, the
compensation amangements for certam of I D. Systems’ named exscutive officers in connection with the Transactions and certain other
proposals related to the Parent Charter as deseribed herein Pointer 15 holding an extracrdinary general meeting of sharsholders (the
“Pomter extraordinary general meeting”), m order fo obtam the sharehelder approval necessary to approve the Pointer Merger and to
adopt the Merger Azreement and to approve, as pait of the approval of the Pomter Merger and the Merger Azreement, the purchaze of 2
rn-off insurance policy to cover certain potential habilities of Pointer's directors and officers in connechon with and as permitted under
the Merger Agresment. Pointer shareholders wall also be azked to approve special bomises to be granted to certain officers of Pointer,
which will be subject to the ocowrence of the closing of the Merger.

Yom are receiving this joint prosgy statement/prospectus because you were a holder of record of 1D. Systems Common Stock
and'or Pointer Chdinary Shares as of the close of busmes: on the record date for the ID. Systems special meeting or the Pomter
extraordmary general mesting, as applicable, and are thersfore entitled to vote at the [ D Systems special meeting and'or Pomter
extracrdinary general mesting
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Q: What are the 1.5, federal income tax conzequence: of the Tranzactions”
A: For US. federal income tax purposes, it 15 the opimon (a5 set forth m Exhibat 8.1 to the remstration statement of whach thes joint

proxy statsment'prospectus forms a part) of Olshan Frome Wolozky LIP. counsel to LD, Systems. that. with respact solely to the
holders of LD, Svstems Common Stock. (1) the ID. Systems Merger qualifies as a “reorganization” within the meanmg of Section 368

ia) of the U.5. Internal Revenue Code of 1986, as amended (the “Code”), and (u) the I D Svitem: Merger, taken together wath the
Pointer Merger and the Preferred Investment. qualifies as a transachon descnbed m Section 351 of the Code. Bazed on the forescins it
15 the opimon (as set forth in Exhibit 8.1 to the re )

afion statement of which this joint proccy statement/'prospectns forms 3 part) of
Olshan Frome Wolocky LLP that with respect solelv to the holders of [D. Svstems Conmmon Stock, a U.S. holder {as defined in
“Material U.S. Faderal Income Tax Consequences of the Transactions” beginning on pase 120 of this joint proxy statement'prospectus)
of 1.1 Systems Commeon Stock wall not recogmze gain or loss for U5, federal moome fa purposes as a result of the exchange of its
ID. Systems Common Stock for Pavent Common Stock in the LD Systems Merzer.

For US. federal income tax purposes. wath respect to the holders of Pointer Ordmary Shares. the Pointer Merser. taksn
tozsther with the 1T Systems Merser and the Preferred Investment. 1= intended to qualify as 3 transachon described in Section 351 of

the Code. In such case. 3 U.5. holder of Pointer Chrdinary Shares will recopnize gain_ but not loss, for TS, federzl] income tax purposes
a5 a result of the exchange of its Pointer Ordmary Shares for Parent Common Stock and cash consideration in the Pointer Merzer in an

amommt equal to the lesser of (1) the amount by which the sum of the faw market value of the Parent Common Stock and cash received

by such 115, holder exceeds such U5, holder’s tax bazis i its Pointer Chvdmary Shares swrendered in exchange therefor, and (2) the
amount of cash received by such U5, holder 1n the Pointer herser.

For 2 more complete discusmion of the US. federal meome tax consequences of the Transactions, including tax consequences
telating to tax bamis and holding penods, see “Matenal U.S. Federal Income Tax Consequences of the Transactions” begmmng on page
120 of this jomt proxy statement/prospectus. Tax matters relating to the Transactions can be complicated, and the tax consequences of
the Transactions to a particular holder will depend on such holder's particular facts and cooumstances. All holders should consult wath
therr own tax advisors to defermune the specific US. faderal state or local or foreizn mmcome or other fax consequences of the
transactions to them.

Q: What are the Israeli tax consequences of the Transactions”

A: In general, under the Isrash Income Tax Chrdinance (New Version), 5721-1961 and the rules and regulahons promulzated thersunder,
(the “Ordnance”), the disposihon of shares of an Isrzel remident company 15 deemead to be a sale of capital assets, unless such shares are
held for the purposs of radms.

In respect to Israel resident mdividuals, the tax rate applicable to the real capital gain derrved after January 1, 2012 15 generally
25%, or 30% 1n case such shareholder 1= considered a “Significant Shareholder™ at any time durmg the 12-month period preceding such
dispesttion. (Le.. such shareholder holds directly or mdirectly, alone or together with another person who collzborates with such person
on a permanent basis, at least 10%% of any means of control in the company). The tax rate applicable to the real capital] gain derived
before January 1, 2003 15 subject to marginal tax rates (up fo 47%). Capital gams derrved from Jamuary 1, 2003 mbl JTanuary 1, 2012 15
subject to a 20%e tax rate {for shareholders. which are not Sigmficant Shareholders) or 2 25% tax rate (for Sigmficant Shareholders).

However, in case the mdiidual shareholder clamms a deduction for financing expenses in comnection with such shares, the
capital gaan 15 subject to 30% tax rate.

The foregoms tax rates will not apply to: (3} indiidual sharsholders dealing i secumtes or (b} mdradual sharsholders to
whom such income 15 otherwise taxable as ordmary business meome (such mdividual sharsholders are taxed at thewr marzina] tax 13tes
applicable to busmess income).

Additonally, ndnadnals who are subject to tax m Israel (whether any such indriadnal 15 an Isrzeli resident or non-Isaaeh
rezident) are also subject to an additonal fax at the rate of 3% on ammual taxable income from a1l source of income in Israel exceedmg
NIS 649560 m 2019.

Companies are subject to tax on therr real capital gam at the rate of 23% m 2019 (equal to the ordmary corporate tax rate).

Shareholders of a company whose shares are fraded on an authonzed stock exchange, such as Pointer, who are non-Imash
residents (ndividuals or corporations), should generzlly be exempt from Israeli capital gains tax, provided that cerfain condifions are
met (including that the capital gam 15 not derived through a penmanent establishment of the non-Israeh resident shareholder m Israsl).
However, a non-lsraeh corporation will not be enfitled to the foregoms exemption if more than 25% of 1ts means of control are held,
directly or mdirectly, by Israeli residents, or Israel residents are enfitled to 25% or more of the revenues or profits of the corporation,
directly or indirectly. In addiion, such exemption would not be avalable to 2 person whose gams from selling or othersise disposing of
the securifies are deemed to be busines: meome.
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Certain Governance Matters Following the Transactions (Page 119)

Followmg the consumumaton of the Transachions, Parent™s board of directors will consist of seven members, comprised of
two representatives from the Investors, Anders Bjork and Jobn Hunt and Chris Walfe, Michzel Brodsky. Michael Casey, Charles
Frumberg, and Dawid Mahlak. The executive efficers of Parent will be: Chnz Wolfe - Cluef Executive Officer. Davad Mahlab -
Chuef Executive Officer International. Ned Mavronumats - Chief Fmanetal Officer and Yamrv Doram — Deputy to Chaef Executive
Officer International

Certain Tax Conzequences of the Transaction: (Page 120)

For U.S. federal meome tax purpeses, if 15 the opmion (as set forth m Exhibet 8.1 to the remststion statement of which this
Jeint proxy statement'prospectus forms a part) of Olshan Frome Weolodky LLP. counsel to 1D, Svstems. that, with mespect selely to
the holdess of LD, Svystems Commen Stock (1) the ID. Systems Marger qualifies as 2 “recrgamzation™ within the meaning of
Section 368(z) of the Code, and (2) the LD\ Svsterns Merger, taken together with the Pointer Merger and the Preferred Investment,
gualifies as a transaction desenbed in Section 351 of the Code. Based on the foresomes. it 15 the opimon (as set forth in Exhibat 8.1
1o the rasistration statement of which this jemt promy statement‘prospectus forms 3 part) of Olshan Frome Walocky TT P that with
respect solelv to the holders of LD. Svstems Common Stock. a U.S. bolder {as defined i “Matenal U.5. Federal Income Tax
Consaguences of the Transachons 1:»e=:|z'.1.u.u.«= on page 120 of thus joint prowy statement'procpectus) of LD, Systems Common Stock
will not recosnize gain or loss for U.5. feders] ncome tax puwrpoeses as @ result of the exchanse of its LD Svstems Common Stock
for Parent Commen Stock in the LD, Svstems Merzer.

of the Code In such cace. 3 U.S hc]u.a:l of Pouter Ordinarv Shares will recoemize =am, bt not loss
mwposes 3 & result of the exchanse of 1t Pomter Ordinary Shares for Parent Common Stock and cash CO"‘_.LdE‘.'ltLOD. 1 the Pcrmm
Merzer in an amount equal to the lesser of (1) the amount by which the sum of the fair market value of the Parent Common Stock
and cash recerved by such U.5. holder exceeds such U.S. holder's tax basis n 1ts Pomter Ordinary Shares swyendered m exchansze
therefor. and (2 the amonnt of cash recerved by mueh TS holder in the Painter Merser.

For a more complete discussion of the U.S. federal income tax consequences of the Transachons, including tax
consequences relating to tax basis and holding penods, see “Matenial U.S. Federal Income Tax Consequences of the Transachons™
b&Einm'ng on page 120 of this joint prouy statement/'prospectus. Tax matters relating fo the Transactions can be comphicated, and the

mees of the T chions to a particular helder will depend on such holder’s particular facts and cireumstances. All
IID-dH" should consult with ther own tax advisors to determime the specific U.S. federal, state or local or foreign income or other
tax consequences of the Transactions to them.

No Appraizal Rights

Appraizal nghts are not avalable to holders of LD, Systems Commeon Stock or helders of Peinfer Crdinary Shares m
comection with the Transactions.

Listing of Parent Comimon Stock on Stock Exchange (Page 132)

Parent Commen Stock 15 cwrently ot traded or quoted on a stock exchange or guotation system. Parent expects that, as of
the effective time of the Transactions, Parent Commeon Stock will be hsted for tadmg wnder the symbol “PWFL” on Nasdaq and the
TASE. However, if 2 holder of Senes A Prefemred Stock activates voting nghts for the Senes A Prefomed Stock at any tume, Parent
will be required to dalist the Parent Commeon Stock from the TASE upon three months" notice. See the nsk factor entitled “Whale
the Parent Common Stock 15 expected to be listed on the TASE, there 15 no guaantee as to how long such listing will be
maintaned” beginning on page 35 of this joint proxy statement prospectus. Follovang the consummation of the Transactions, shares
of 1.D. Systems Common Stock will be delisted from MNasdaq and deregistered under the Exchange Act and Pointer Crdinary Shares
will be delisted from TASE and the Masdaq Capital Market and deregistered under the Exchange Act.

Conditions to the Completion of the Tranzactions
Merger Agreement (Page 130)

The obligations of each of Parent, Pointer Holdeo, Pomter Merger Sub, and Peinter to complete the Pomnter Merger are
subject to the safisfaction (or waiver to the extent permusable under the Merger Agreement or applicable law) on or prior to the
Pointer Merger Effective Time of vanious conditions, meluding the following:

. Pointer having obtained the Pointer Shareholder Approval;

. 1.D. Systems obtamung the I D, Systems Specified Stockholder Approval;
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Amy of these events may make it more difficult for Parent to =]l squty or squity-related securities, dilute vour ownership
mterest in Parent and have an adverse mmpact on the price of Parent Common Stock.

The Transaciions may not be accretive, and may be dilusive, to the combined company’s earnings per share, winich may negarively
affect e market price of shares of Parent Commen Siock

ID. Systems and Pointer cumently behieve the Tramsactions will result m 2 oumber of benefits, including cost savings,
operating efficiencies, and stronger demand for their respective products and services, and that the Transactions will be acerefive to
Parent’s eamungs. This behef 15 based. m part, on prelivumary curvent sstimates that may matenally change. In addinon, fuhwe events
and condifions, meluding adverse changes m market conditions, addiional transaction and mtegration-related costs and other factors
such as the falure o 1ealize some or all of the anticipated benefits of the Transachons, could decrease or delay the accretion that 15
eurrently anticipated er could result m dilutron. Any dihrhion of or decrease in or delay of amy accretion to, the combined company’'s
earmngs per share could cause the price of shares of Parent Commen Stock to decline or grow at 2 reduced rate.

The Paremt Charter will provide that the Court af Chancery of the State of Delaware will be the exclusive forum for certain legal
acrions berween Parent and ity stockholders, which could limut Paremt stockholders” ability to obtain a judicial forum viewed by the
stockholders as more favorable for disputes with Parent or its directors, officers or employees, and the enforceability of the exclusive
forum provision may be subject to uncerraingy.

Artiele S{TEENTH of the Parent Charter pronides, subject to certamn exceptions ermmerated m Arhele SDITEENTH, that,
unless Parent consents in wniting to the selection of an alternative forum, the Cowrt of Chancery of the State of Delaware shall be the
sole and exclusive forum for any stockholder to bring (1) any demvative achion brought on behalf of Parent, (1) any action asseriy
clamm of breach of fiduciary duty owed by any curent or former duecter, officer or other emplovee or stockholder of Parent, (in) any
action asserfing a clam ansing pursuant to the General Corporation Law of Delaware (the DGG_’)u{ﬂlerGurmurﬁePamm
Bylaws or as to which the DGCL confers jurisdichion on such court or (v} any achion assering a clamm governed by the internal affars
doctrine, except for, in each of the aforementioned achions, among other thinzs, any clams which are vested m the excluzive jrisdichion
of 2 cowt or forum other than the Cowt of Chancery of the State of Delaware or for which the Cowrt of Chancery of the State of
Delaware does not have subject matter jnsdichion. Accordmely, the exclusive forum provision wall not apply to claims ansmg under
the Secunities Act, the Fxchange Act o1 other foderal secunties laws for which theve is exclusive federal or concmrent federal and state
qunsdichon Articls ST{TEENTH provides that any person or entity who acquires an mterest m the capital stock of Parent wall be
deemed to have notice of and consented to the prowisions of Article STETEENTH. Stockholders will not be deemed to have wamved
Parent’s compliance with the federal securifies laws and the rules and regulations thereunder. Although we beheve this exclusive forum
provision benefits us by providing mereased consistency in the application of Delaware law in the types of lzwsuits to which 1t applies,
this exchisive fonm provision may hmit a stockholder’s ability to bring a claim m a udicial formm that it finds faverable for disputes
with us or any of ewr directors, officers, other emplovees or stockholders, which may discourage law=nts with respect to such claims.
Further, mm the event a cowrt finds the excluzive forum provision contamed in the Parent Charter to be unenforcezhle or mapplicable m
an acfion, we may incur additenal costs associated with resohning such action in other fnsdichions, which could ham our business,
operatng results and financial condiion.

The Parent Charter will contain a provision renouncing Pareni’s interest and expeciancy in ceriain corporate gppertunities which
may prevent Parent from receiving the benefit of certain corporaie eppormunines.

The “corporate opportumty” doctrine provides that corparate fiducianes, a5 part of thewr duty of loyalty to the corporation and
its stockholders, may not take for themselves an opportumty that in faimess should belong to the corperation. As such, a corporate
fiduciary may generally not pursue a2 busmess opporfumty wiuch the corporation is finaneially able to undertake and which, by its
nature, falls mto the line of the corporation’s business and 15 of practical advantage to if, or m which the corporation has an actual or
expectant mterest, unless the opportumty is disclosed to the corporation and the corporation determmes that it 15 not going to pursue
such opportunity. Section 122(17) of the DGCL, however, expressly permts 2 Delaware corporation to renounce in its cerificate of
meorporation amy interest or expectancy of the corporstion In. or m being offered an opportumty to participate in. specified business
opporturnties or specified classes or categones of busmes: opportumtes that ave presented to the corporation or its officers. divectors or
stockhelders.

Article TWELFTH of the Parent Charter contzins a provision that, to the maxinmm extent permitted under the law of the State
of Delaware, Parent rencunces any misrest or expectaney of Parent m or m bemng offered an opperumty to parficipate in business
oppormties that are from fime to fime presented to the Senes A Directors, any holder of Senes A Prefared Stock (or Parent Common
Stock issuable upon the comversion of Senes A Prefenred Stock) or any pariner, manager, member, divector, officer, stockholder,
emplovee or agent or affiliate of any such holder. The beard of directors of I D. Systems beheves that thes provision, whuch is infended
to provide that certain business opportunties are not subject to the “corporate opportunity” doctine, is appropriate, as the Investors,
who will be the imfial holders of the Senes A Preferred Stock, and their affiliates imvest m a2 wide amray of compames, meluding
compames with busmeszes somlar to Parent, and without such azsurances, the Imvestors would be unwilling or unable to enter mto the
Investment Asreement.

As a result of thes provision, Parent may be net be offered certam corporate opportumties which could be beneficial to our
company and ow stockholders. While we are unable at this tme to predict how this provision may adversely mmpact Parent's
stockholders, it 15 possible that Parent would not be offered the opportumity to participate in 2 future transaction which muisght have
resulted I 3 financial benefit to Parent, which could, in fwm, result m 2 material adverse effect on its business, financial condition
rezults of operations. or prospects.

Provisions af Delaware law or the Parent Charter could delay or prevent an acquisiion of Parent, even if the acquisiion would be
beneficial to its stockholders, and could make it more difficult for stockholders ro change Parent’s management.

Aszsumimg the approval of the Transactions and the 1D, Svstenes Charter Proposals, the Pavent Charter will contain provizions
that may discourage an unsolicited takeover proposal that steckholders may consider to be in their best intevests. Parent 15 alse subjeet to
anti-takeover provisions under Delaware law, wiuch could delay or prevent a change of conirol. Together, these provisions may make
more diffienlt the removal of management and may discourage transactions that otherwise could mvolve payment of a premuum over
prevailing market prices for our securities. These provisions nclude: the nght of the helders of Parent’s Series A Preferred Stock to
appoint up to two directors; the absence of cummlative voting in the alschion of dwectors; the ability of the Parent board of dwectors to
wzsue up to 30,000 shares of currently undesignated and unssued prefarred stock without prior stockholder approval; the consent nghts
of the holders of Senes A Preferred Stock to certam eorporate zctions and transachions; advance nefice requurements for stockholder
proposals or nominations of directers; hmitations on the ability of stockholders to call sperial mestings or act by wnitten consent;
preempiive nights of the holders of the Senes A Prefared Stock to pariieipate in fuhme securities offenngs of Parent; the requirement
that certzin amendments to the Parent Charter be approved by 73% of the votng power of the outstanding zhares of Parent capital stock;
and the ability of the Parent board of directors to amend the bylaws of Parent withowt stockholder approval Fotmm'emfumutim, 88
“Desenption of Parent Capital Stock—Ant-Takeover Effect of Delaware Law and Certain Parent Charter Provizions.”
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The pro forma book value per share information was compufed as if the Merger and the related financmg transactions had been
completed on March 31, 2019. The pro forma eaming= from confimuing operations information for the three months ended March 31,
2019 and for the vear ended December 31, 2018 were computed as if the Marger and the mlated financms transactions had been
completed at the beginning of the respective period.

The histonical book value per share 15 computed by drndmg totzl commeon shareholders’ equty by the number of shares of commeon
stock ocutstanding at the end of the peniod The pro forma combined book value per share is computed by dividing total pro forma
commen shareholders” equity by the pro forma number of shares of commeon stock outstanding at the end of the period. The pro forma
earmings {loss) from contimuing operations per share of the combined company 15 computed by driding the pro forma mcome (loss)
from contmung operations available to the combmed company’s common shareholders by the pro forma weighted-average mumber of
shares outstanding over the period.

As of For the

Three Months
Ended For the ¥e
March 31, 2019 December 31 2018

LD Systems H_I'TGI'I.C'J per Comamen Share Diata:

5 (012) §
2 01y
Cash dividend: declared -
Weighted averaze common shares
outstandine—Rasic and Dihited 17.621
Book Value 163
Eointer per Common Share Data:
et Earnings — basie ] 007 § 0.85
Net Earmngs — diluted .07 0.84
Wetzhted averase common =haves
outstandins—Baue 8.140 8.100
Weighted sveraze commaon shares
cutstanding—Thiuted 8326 8.280
Cash diadends declared - -
Book Value 840 813
5 011y §
(0.11)
Ca:h diudends declared -
Book Value ] 6.25
Unaudited Pro Forma Combined per Parent Cornmon Share
Data:
Hat Earnings (Tass) — hasic™ s (008 3
Met Earning=/{T osc) — diluted™ (0.08)

Weizhted average common shares
outstanding—Sase and Diluted
Cash dividends declared”™

Book Value''

(1) Pro forma combined book value per share as of December 31, 2018 i not applicable a5 the estimated pro forma adjustments
were calenlated as of March 31, 2019,

(2) Pro forma combmed dividends per share data 1s not provided due to the faet that the dividend poliey for the combmed company
will be determinad by the Board following completion of the Marger.

(3) SeaMote 5 Eamings Per Share to the “Unaudited Pro Forma Combined Financial Infonmation” on page 58,

(4) The equrvalent pro forma basic per share data for Pomter are denved by woultiphine the expected exchange rztio (1.272) in the
Merger by the unaudited pro forma combined per share data.

INFORMATION ABOUT THE COMPANIES
LD, Systems

ID. Systems was incorporzted mn the State of Delaware in 1993 ID. Systems. together with its subsidianes, develops, markets
and sells wireless machine-to-machine sclutions for managmg and securing high-value enterprize assets, including mdusinal vehicles
such as forkhifts and awpoit ground support equipment, rental velucles, tansportation assets such as dry van tralers, refigerated tratlers,
railears and containers, tractors and trucks. ID. Systems’ patenfed svstems whlize 1adic frequency idemtification (RFID), Wi-Fi
Bluetooth, satellite or cellular communications, and sensor technology and software to address the needs of crgamizations to control,
track monitor and anabyze their assets. ID. Systems’ solufions enable customers to achieve tangible economic benefits by making
Imnhr informed decisions that nerease the a.ﬁeh secunty, revenue, productivity and efficiency of then

The principal executive offices of LD, Systems are located at 123 Tice Boulevard, Woodcliff Lake, MNew Jersey 07677,
Pointer

Pointer was formed under the laws of the state of Israel m 1991. Pomter 5 a leading provider of mnovative telematics and
mebile IoT solutions to the automotive logmsties (carge, assets and containers) and mswance mdustnies. Pomter's cloud-based Saa%
platform, which has more than 276,000 monthly subseriber wmits, extracts and captwres data from an orgamzation’s nussion ctical
mobility vehicles and assets, meluding drivers, routes, points-of-interest, logistics network, vehicles and trailers, contamers and cargo
and additional statuses from the monitored asset. Pomter's platform then analyzes and converts this data into actionable infelhgence
ophinurns customers’ assets and improving profitability.
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Proposal 5 15 conditioned on the approval of each of Proposals 1, 2, 3 and 4, but 1s not conditioned on the approval of anmy of the
other proposals. If any of Proposals 1. 2, 3 or 4 are not approved. Proposal 5 wall be of no force or effect, even if approved by the LD
Systems stockholders.

The board of directors of L D). Systems unammeously recommends that you vote “FOR” the approval of Propesal 5.
Propazal &: To Approve Certain Parent Charter Provizions Providing that Certain Tranzactions dre not "Corporate Opportumities ™

Pursuant to SEC suidance, I'D. Systems stockholders are being azked fo consider and vote separately upon a proposal to
approve Articls TWELFTH of the Parent Charter, which provides that, to the maanmm extent permutied from fime to time under the
lzwe of the State of Delaware, Parent renounces any interest or expectancy of Parent in. or in being offered an opportunity to participate
m, business opportmities that are from time to fome presented fo the Senes A Duectors, any holder of Senes A Prefemed Stock (or
Parent Commeon Stock issuable upon conversion thereof), or any partner, manager, member, director, officer, stockholder, employes,
agent or affiliate of any such holder.

The approval of Proposal 6 requires the affirmative vote of 2 majonty of the outstandmg shares of 1 D). Systems Commeon Stock
entitled to vote thereon. Abstenfions and broker non-votes will have the effect of a vote “AGATNST" Proposal 6.

Proposal 615 conditioned on the approval of each of Proposals 1, 2, 3 and 4, but 1s not conditioned on the approval of any of the
other proposals. If any of Proposals 1. 2, 3 or 4 are not approved. Proposal 6 wall be of no force or effect, even if approved by the LD,
Systems stockholders.

The board of directors of L D). Systems unammeously recommends that you vote “FOR” the approval of Proposal 6.
Prgpazal 7: To Approve Certain Parent Charter Provisions Designating the Chancery Cowt of the State of Delawars as the Exclusive
Forum for Certain Legal Actions

Pursuant to SEC gmidance, ID. Systems stockholders are being azked fo consider and vote separately upon a proposal to
approve Article SC{TEENTH of the Parent Charter, which provides, subject to certain excephons, that, umless Parent consents in wmiting
to the selechon of an alternative forum, the Cowt of Chancery of the State of Delaware shall be the sole and exclosive forum for any
stockholder fo bring (1) any denvative achion brought on behalf of Parent, (11) any action asserting a clam of breach of fiduciary duty
owed by amy current or former drector, officer or other employee or stockholder of Parent, (1) any achion asserting a claim ansmg
pursuznt to the DGCL or the Parent Charter or the Parent Bylaws or as to which the DGCL confers junsdiction on such eowrt or (1) any
action asserting a clam govemed by the infernal affans doctnne, except for, in each of the aforemenfioned achions, among other things,
any claims which are vested m the exclusie junsdiction of a court or forum other than the Cowt of Chancery of the State of Delaware
or for which the Cowrt of Chancery of the State of Delaware does not have subject matter junisdichion. Accordmsly, the exclnsive forum
provision will pot apply to claim: an=ng uwnder the Secunitie: Act the Exchanee Act or other federal secumties law for which there iz
exchsive federal unsdichon or concwrent federsl and state junsdiction Article SINTEENTH provides that any person or enfity who
acquires an inferest m the capital stock of Parent will be deemed to have motice of and consented to the provizions of Article
SC{TEENTH Stockholders wall not be deemed to have wared Parent’s compliance with the federal secuities laws and the rules and
regulations therermder.

The approval of Proposal 7 requires the affumative vote of 2 majonty of the outstanding shares of L D). Systems Commeon Stock
enfitled to vote thereon. Abstentions and broker non-votes will have the effect of 2 vote “AGATNST" Proposal 7.

Propesal 7 1= conditioned on the approval of each of Proposals 1, 2. 3 and 4, but 15 not conditioned on the approval of any of the
other proposals. If any of Proposals 1. 2, 3 or 4 are not approved. Proposal 7 wall be of no force or effect, even if approved by the LD
Systems stockholders.

The board of directors of L D). Systems imammeously recommends that you vote “FOR” the approval of Propesal 7.
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Also on May 7, 2019, representatives of Goldfarb, Mestar and ZAGS&W had a conversahon with representatives of the ISA
regarding the Mo-Action Request. Bazed on feedback recerved from the ISA represenfatrves, on May 7-8, 2019, the parties and their
respective counsel discussed potential revisions to the terms of the Senes 4 Preferred Stock m order to secure the dual-listing of the
Parent Common Stock and thereby sansfy the applicable condition to the Transactions, and determimed to amend the terme of the Senes
A Preferred Stock to provide that the Senes A Prefemed Stock would be non-votng, subject to the nght of the Investors to activate
wvoting nghts for the Senes A Preferred Stock upon wiitten notice to Parent at any time after closing. Om May 12, 2019, a representative
of the ISA advised a representative of Goldfarb that, in the view of the ISA staff, the proposed amendment would enable the dual-hstmg
of the Senes A Prefarred Stock on the TASE, subject to the approval of the Prospectus Commmttes of the ISA.

Dhnng the week of May 12, 2019, representatives of ABRY and LD Systems, wath the assistance of Canaccord, discussed
fiwvmg the conversion price of the Series A Preferved Stock at that ime_ rather than having the comversion price based on the volume
weighted average trading price of the I T Systems Common Stock dunng a defined penod pnor to etther the sizmng or the closing of
the Transactions. The parties concwred that sething the conversion price would have the benefit of certainty and would avoid potenhally
mggenng the comversion price floor mechanism in the Parent Charter that would have resulted m an increase m the dividend rate on the
Sentes A Preferred Stock. After discussion, on May 15, 2019, ABRY and I.D. Systems agreed upon a conversion price of $7.319 (a 30%
premmm to the velume weighted sveraze trading price of the I'D. Systems Commeon Stock over the prior 30 day-penod).

Om May 14, 2019, Lowenstein delrvered to Olshan z draft of Amendment No. 1 to the Investment Azsresment and a revised
form of Parent Charter to reflect the amendad terms of the Senes A Preferred Stock. The amended terms related to the voting nghts and
conversion price of the Senes A Prefered Stock. Olshan Goldfarb and Meitar provided comments to these documents on May 15,
2019, and the documents were finalized by e-mal the next day.

Om May 16, 2019, following emal commmunications among the members of the TD. Systems board of dwectors with respect to
the terms of Amendment MNo. 1 to the Investment A sreement and revised form of Parent Charter, which email commmumications mechided
the final versions of these documents, the ID. Systems board of directors, acting by unanmons written consent, (1} determuned that the
ferms and provisions of the Investment Agreement. as amended. and the transachons contemplated thereby are fair to, advisable and m
the best mierests of ILD. Systems and its stockholders, (1) authorized and approved the amendment to the Investment Apreement
{including the revised foom of Parent Charter as an exhabit) and the transachons contemplated by the Investment Azresment, as
amended, (m1) recommended fo the stockholders of I D). Systems that such holders adopt the Investment Agresment, as amended and
(1w} directed that the Investment 4zreement 3= amended be submutted to the holders of LD. Systems Commen Stock for consideration.

Later that day. ILD. Svstems_ Parent, 1D Sy=tems Merger Sub and the Investors executed Amendment No. 1 to the Imvestment
Agreament (which included the revised form of Parent Charter a5 an extubat).

Om May 23, 2019, the ISA approved in principle the dual-listing of the Parent Commeon Stock on the TASE.

Om hme 12, 2018, representatives of Olshan and Towenstein participated in a conference call with representatives of MNasdaq
and had a preliminary discussion regarding the listing application process for Parent.

On Fune 13, 2019, Hapoalm and ID. Systems executed an extension leiter to the Diebt Commutment Letter sxtending the
expiration date of the Debt Commitment Letter to August 12, 2019. The effectrveness of the extension was subject to payment of certain
faes to Hapoalim Mo addiional changzes or amendments to the Debt Commitment Letter were made.

Om hme 19, 2019, a representative of Nasdaq spoke by telephone wath a representative of Olshan regarding modifications to
the terms of the Senes A Prefermed Stock m connection with the hsting of the Parent Commeon Stock on Nasdag, namely that (1) solaly
for purposes of determming the mumber of votes per share of the Senes A Prefarred Stock, the comversion pnice of the Senes A Preferred
Stock could not be less than the closing ud price of the 1D, Systems Common Stock on the last trading day mmmediately prior to the
consummation date of the Transactions (subject to adjustment for stock splits, stock dividends, combinations, reclassificatons and
somilar events, as applicable)) and (i) in the event that the holders of the Senes A Preferred Stock are entitled to desiznate one non-
wvohng observer to attend meefings of the board of duectors and commuttess of Parent, the observer could be excluded from executive
sessions of amy committes at the discretion of the applicable committee. The proposed modifications were to ensure comnhanee with the
Votng Right: Policy of the Nasdag Stock Market and ralated staff interpretations with respect to board observer nghits.

Om Jume 24, 2019, representatrves of Nasdag, Olshan and Lowenstein participated in 2 conference call m which they discussed
the proposed modifications to the ferms of the Senes A Prefenred Stock and the lishng apphication process for Parent.

On June 24, 2019, Lowenstein delrvered to Olshan a draft of Amendment No. 2 to the Investment Azreement and a revised
form of Parent Charter to reflect the amended terms of the Senes A Prefemed Stock. as discussed wath Nasdag. Olshan provided
comments to these documents on Jume 25, 2019, and the revised Parent Charter was sent to Nasdag that same day. The documents were
finahized by e-mail on June 26, 2019.

O Fune 27, 2019, followmg emznl commmmecations among the members of the ID. Systems board of dwectors with respect fo
the terms of Amendment Mo, 2 to the Investment A sreement and revised form of Parent Charter, which emai] commumicztions mchided
the final versions of those documents, the LT} Systems board of duectors, achng by unanimons wiitten consent, (1} deterouned that the
terms and provisions of the Investment Agreement, as amended, and the transactions contemplated thereby are fair to, advisable and m
the best mterests of I D. Systems and 1ts stockholders, (11) suthorized and approved the Amendment No. 2 to the Imvestment Agresment
{including the revised form of Parent Charter as an exhobif) and the transachons contemplated by the Investment Agresment as
amended (i) recommended to the stockholders of 1D Systems that such holders adopt the Investment A greement. as amended and
{1v) durected that the Investment 4 zresment. as amended be submutted fo the holders of LD Systems Commeon Stock for consideration.

Later that day, ID. Systems, Parent, LD, Systems Merger Sub and the Investors executed Amendment MNo. 2 to the Imvestment
Agreament (which included the revised form of Parent Charter as an exdubat)

Recommendation of the L. S5ystems: Board of Directors and LI S5ystems’ Reazons for the Tranzactions

The ID. Systems board of directors wmammously (1) detemmuned that the terms and provisions of the Agmements and the
Transachions, mcludmz the ID. Systems Merger and the Pointer Merger, are fair to, adiisable and in the best interests of ID. Systems
and 1its stockhelders, (1) authonzed and approved the Agreements and the Transachons, including the 1D Systems Merger and the
Pointer Merger, (1) recommended to the stockholders of I D). Systems that such helders adopt the Investment Agresment and approve
the issnance of the Acquisition Shares and the Investment Shaves, (iv) divected that the Investment Agveement be submitted to the
holders of LD Systems Commeon Stock for consideration, and (v) approved the matenal changes contamed in the Parent Charter.

THE LD. SYSTEMS BOARD OF DIRECTORS UNANIMOUSLY RECOAMMENDS THAT LD. SYSTEMS
STOCEHOLDERS VOTE “FOR” PROPOSALS 1 THROUGH 9 AND “FOR™ ANY PROPOSAL TO ADJOURN THE




SPECIAL MEETING, IF NECESSARY OR APPFROPRIATE, TO SOLICIT ADDITIONAL PROXIES IF THERE
ARE NOT SUFFICIENT VOTES TO OBTAIN THE LD: 5YSTEMS SPECTFIED STOCKHOLDER APPROVAL.
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For purposes of thus discussion, the term “non-17.5. holder” means a benefimial owner of [D). Systems Commeon Stock or
Pointer Owdinary Shares, as applicable, that 15 netther a2 US. holder, a partnership or other entity clasafied as a partnership for US.
faderal mcome tax puwposes, nor a person that holds (or has held, directly or constructively, at any time dunng the five-year penod
ending on the date of the Transactions) five percent or move of the cutstanding I'D. Systems Commeon Stock or Peinter Ovdmary Shares
{except as specifically provided below).

Thas discussion 15 himrted to holders that hold their shaves of ID. Systems Common Stock or Pointer Ordinary Shares as capital
assefs within the meanmg of Section 1221 of the Code and does not pmport fo be 2 complete analy=is of all potential tax effacts of the
Transacthions. It also does nof address all aspects of US. federal mcome taxation that may be important to a holder m hight of that
holder’s particular cocumstances or to a holder subject to special rules, such as:

# holders subject to special freatment under 1.5, federal income tax laws (for example, brokers or dealers in secunfies,
financial institutions, mutual fimds, real estate Investment tusts, insurance companies, or tax-exempt orgamzations);

# 3 holder that bolds ID. Systems Commeon Stock or Pointer Ordinary Shares as part of a hedge, sppreciated financial
posihion, straddle, conversion transaction or other nsk reduction stratezy;

# 315 holder whose functional currency for ULS. federal income tax purposes 15 not the ULS. dollar;
# 3 holder that 15 2 “controlled foreizn corporation” or “'passive foreizn mvestment compamy™;
# 3 holder that 15 a partnership ar other enfity claz=ified as a partnership for US. federz] income tax puposes;

# 3 holder that holds 1.D. Systems Common Stock or Ponfer Crdinary Shares through a parinership or other entity clasafied
as 2 partnership for US. federal income tax purposes;

# 3 holder who zcquired 1D Systems Commeon Stock or Pointer Ordinary Shaves pursuant to the exercize of ophons or
nghts or otherwise a5 compensation or through a tax-qualified retirement plan; or

# 3 holder that owns more than five percent of the outstanding I D). Systems Commeon Stock or Pomter Ordinary Shares
{except as specifically provided below).

In additon, this discussion does not address any non-income tax comsiderations (such as mft or estate tax), the alfernative
mummm tax, the Medicare tax on certain mvestment imcome, or any state, local or foreizn tax consequences of the Transachons.

Thas dizcussion 15 based on the Internal Revenue Code of 1986, as amendad (the “Code™), apphicable Treasury regulations,
adnimsirative interpretations and cowt decisions as in effect as of the date of this jomt proxy statement/prospectus, all of which may
change, possibly with retroactive effect. This discussion assumes that the Transachons will be completed in accordance waith the terms
of the Azreemeni=. MNone of Parent, I D. Systems or Pointer has requested, or infend= to request, any ruling from the IES as to the US.
faderal income tax consequences of the Transachons. Consequently, no asmwmance can be given that the IRS wall not assert, or that a
court would not sustain, 2 position contrary to any of those zet forth below. Accordingly, each ID. Systems sharebolder and each
Pointer shareholder should consult its tax advisor with respect to the parheular fax consequences of the Transactions to mch holder,
mehdmg the consequences if the IRS successfully challenges the mmtended tax treztment of the Transactions (as described balow).

Intended Tax Treatment of the Transactions Generally

It 15 the opmion {as set forth m Exdubit 8.1 fo the resishration statement of which this joint proxy statement prospectus forms a
part) of Olshan Frome Wolosky LLP, counsel to I DV, Systems. that. with respect solaly to the holders of I D). Svstems Common Stock,
the exchange by U.S. holders and non-U.S. holders of ID. Systems Common Stock for an equivalent mumber of shares of Parent
Commen Stock pursuant to the I D. Systems Merger gualifies a5 a reorganization wathin the meaming of Section 368(z) of the Code and,
taken together with the Pointer Merger and the Preferred Investment, 25 a transaction descnbed m Section 351 of the Code.
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The exchange by US. holders and non-17.5. holders of Pointer Ordmary Shares for Parent Common Stock and cash
consideration, tzken together with the I D Systems Merger and the Preferred Investment 15 intended to qualify as a tansachon
described m Section 351 of the Code.

Tax Comzequences to ULS. Holders and Non-UL5. Holderz of I.D). Spsiems Common Stock

Based on the opinion (as set forth in Exhibit 8.1 o the vgﬂ."‘zuou statemeant c-f which _'u. joint proxy statement ‘prospectus
forms a part) of Olshan Frome Wolosky LIP. with respect s g . : Stock. that the ID. Systems
Merger qualifies as arEorga.mzzﬂmmtbnthememzufSecthﬁS{z}ofﬂn(a& ﬂ:LeUS federal income tax consequences of the
ID. Systems Merger to a US. holder or a non-T1.5. holder of 1 I} Systems Common Stock will be as follows:

# 1o gam or loss will be recogmized by such holder upon the exchange of its ID. Systems Commen Stock for Parent
Commeon Stock in the I D). Systems Merger;

#  the agsregate basis of the Parent Commeon Stock received mn the 1D Systems Merger by such holder will be the zame as
the agzrezate basis of the I D). Systems Commeon Stock smrendered m exchange therefor; and

#  such holder's holding period m the Parent Commeon Stock received in the 1IN Systems Merger will melude the holdng
pertod of the LD Systems Commeon Stock surrendered in exchange therefor.

Tax Comzequences to ULS. Holder: of Pointer Ordinary Shares

Assummgz the Pomter Merger, taken together with the LD Systems Merger and the Prefmred Investment, quahfies as a
transaction described m Section 351 of the Code, the US. federal mcome fax consequences of the Pointer Merger to 2 US. holder of
Poanter Ordinary Shares wall be as follows:

* gam but not loss, wall be meogmizad by such TS, holder as 2 result of the exchange of 1ts Pointer Ohrdinary Shares for
Parent Commeon Stock and cash considsration m the Pointer Merger m an amount equal to the lesser of (1} the amount
by which the sum of the fanr market value of the Parent Commen Stock and cash recerved by the US. holder exceeds
such 115, holder's tax basis in its Pointer Ohdinary Shares swyendered in exxchange therefor, and (2) the amomunt of
«cash recemved by such US. holder in the Pointer Marger;

* the agzregzate basis of the Parent Commeon Stock recerved in the Pomnfer Merger by such US. holder will be the same
as the aggregate basis of the Pomter Ordinary Shares sumendered in exchange therefor, decreased by the amoumt of
any cash recerved and increased by the amount of any gain recogmized; and

* such U5, holder's holding penod in the Parent Comvmeon Stock recerved in the Pomter Merger will include the holdmg
peniod of the Pomnter Ordinary Shares surrendered in exchange therefor.

If a U5 bolder acqured different blocks of Pointer Ordinary Shares at different times or at different prices, any gain or loss
will be determined ssparately with respect to each block of Pointer Ordmary Shares that 15 sirendered in the Pointer Merger and such
U.5. holder’s basis and holding pentod 1n 1ts shares of Parent Common Stock may be determined with reference to each block of Pomter
Ordinary Shares. Any such holders should consult thenw tax advisors regarding the mamner m which cash consideration and Parent
Commen Stock received m the exchange should be allocated among different blocks of Pointer Ordinary Shaves and wath respect to
wdentifying the bases or holding periods of the particular shares of Parent Common Stock received m the Pomnter Merger.

(Gain that a U5, holder of Pomter Ordmary Shares recogmzes m connechion with the Pomter Merger generally wnll conshtute
capital gain and will constitufe long-term capital gam if such U.S. holder has held {or 15 treated as having held) its Pointer Ordinary
Shares for move than one year as of the date of the Pomter Mexger. Long-term capifal gam of certam non-corporate 1.5, holders,
mehdmg mdividuals, 15 generzlly taxed at preferential rates.
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LD. SYSTEAMS PROPOSAL 7: TO APPROVE CERTAIN PARENT CHARTER PROVISIONS DESIGNATING THE
CHANCERY COURT OF THE STATE OF DELAWARE AS THE EXCLUSIVE FORUM FOR CERTAIN LEGAL ACTIONS

Article SCITEENTH of the Parent Charter provides, subject to certain exceptions emumerated in Article SDITEENTH, that.
unless Parent consents in wnhng to the selechon of an alternatrve forum, the Cowt of Chancery of the State of Delaware shall be the
sole and exchosrve forum for any stockholder to bring (1) any denmvative achon brought on behalf of Parent, (n) amy action asserting a
claim of breach of fiduciary duty owed by any cwrent or former divector, officer or other smplovee or stockholder of Parent, () any
achon asserfing a claim ansing pursuant to the DGCL or the Parent Charter or the Parent Bylaws or as to which the DGCL confers
junsdichon on such cowt or (1v) any action asserting a claim govemed by the internal affans doctrme, except for, m each of the
aforementioned actions, among other things, any claims which are vested in the excluzive pmsdichon of a cowt or formm other than the
Cowrt of Chancery of the State of Delaware or for which the Court of Chancery of the State of Delaware does not have subject matter
pmsdichon Accordmsly, the exclusive forum prmt.'mxmm]lnut apply to claims ansing under the Secumties Act. the Exchanse Act or
other faderal secunfies law for which there 1= exclusive federal junsdichion or concwrent feders]l and state junsdichon. Article
SC{TEENTH provides that any person or entity who acquires an mterest m the capital stock of Parent wall be deemed to have notice of
and consented to the provisions of Arhicle SDITEENTH. Stockholders will not be deemed to have warved Parent’s compliance wath the
faderal secunities laws and the rules and regulztions thereunder. The I D\ Systems Charter does not have any simular exclusive forum
Provisions.

The excluzive forum provisions of Article STXTEENTH are intended to assist Parent in avoiding nmltiple lawsurts in multiple
Jansdichons regardng the same matter. The ability to require such claims to be brought m a single forum wall help to assure consistent
consideration of the 1ssues and the application of a relatvely known body of case law and level of experfise and should promote
efficiency and cost-savings in the resolutions of such claims. The I D. Systems board of directors believes that the Delaware cowts are
best swted to address disputes mvolving such matters ziven that Parent 15 meorporated m Delaware, Delaware law generally applies to
such matters and the Delaware cowrts have a reputzhon for expertize in corporate law matters. Delaware offers a specialized Comt of
Chancery to address corporate law matters, with streamlmed procedures and processes winch help provide relatrvely quick decisions.
Thes accelerated schedule can mumimize the time, cost and mmeertainty of lingation for all parties. The Cowt of Chancery of the State of
Delaware has developed considerable expertize with respect to corporate law 135ues, as well as a mbstantal and influential body of casze
law constrng Drelaware's corporate law and long-standmg precedent regarding corporate govemance. This provides stockholders and
Parent with more predictzbilify regardms the outcome of mirz-corporate disputes.

For these reasons, the ID. Systems board of directors believes that providing for the Court of Chancery of the State of
Delawzre as the exclusive forum for the types of disputes described above 15 in the best interests of Parent and 1ts stockholders. At the
same time. the LD). Systems board of duectors believes that Parent should retzin the ability to consent to an altematrve forum on 2 case-
by-case basis where Parent determines that its interests and those of its stockholders are best served by permutiing such a dispute to
proceed mn 2 forum other than mm Delawars.

For more imformation about the Parent Charter, see “Description of Parent Capital Stock”, begmming on page 183 of ths jomnt
proxy statement prospectus and the full text of the Parent Charter meluded as Amnex C hereto.

THE LD. SYSTEMS BOARD OF DIRECTORS UNANIAMOUSLY RECOAMMENDS THAT ITS STOCKHOLDERS VOTE
“FOR” THE APPROVAL OF PROPOSAL 7.
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