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Item 2.01. Completion of Acquisition or Disposition of Assets.
 

This Current Report on Form 8-K is being filed in connection with the completion, on April 2, 2024 (the “Closing Date”), of the previously announced transactions
(the “Transactions”) contemplated by the Implementation Agreement, dated as of October 10, 2023 (the “Implementation Agreement”), by and among Powerfleet, Inc., a
Delaware corporation (the “Company”), Main Street 2000 Proprietary Limited, a private company incorporated in the Republic of South Africa and a wholly owned subsidiary
of the Company (“Powerfleet Sub”), and MiX Telematics Limited, a public company incorporated under the laws of the Republic of South Africa (“MiX Telematics”).

 
On the Closing Date, pursuant to the terms of the Implementation Agreement, Powerfleet Sub acquired all of the issued ordinary shares of MiX Telematics (“MiX

Ordinary Shares”), including MiX Ordinary Shares represented by MiX Telematics American Depositary Shares (each representing 25 MiX Ordinary Shares) (“MiX ADSs”),
from MiX Telematics shareholders in exchange for shares of common stock, par value $0.01 per share, of the Company (the “Company Common Stock”) at an exchange ratio
of 0.12762 shares of Company Common Stock for each MiX Ordinary Share (and in the case of MiX ADSs, 3.19056 shares of Company Common Stock for each MiX ADS)
(the “Scheme Consideration”) through the implementation of a scheme of arrangement in accordance with Sections 114 and 115 of the South African Companies Act, No. 71 of
2008. As a result of the Transactions, MiX Telematics became a direct, wholly owned subsidiary of Powerfleet Sub and an indirect, wholly owned subsidiary of the Company.

 
Concurrently with the closing of the Transactions, the Company redeemed in full all of the outstanding shares of the Company’s Series A convertible preferred stock,

par value $0.01 per share (the “Series A Preferred”). The redemption of the Series A Preferred was financed in part by net proceeds from the Company’s term loan facilities
with FirstRand Bank Limited (acting through its Rand Merchant Bank division) (the “RMB Facilities”) and from incremental borrowing capacity as a result of the refinancing
of the Company’s facilities with Bank Hapoalim B.M. (the “Hapoalim Facilities”). The RMB Facilities and Hapoalim Facilities were previously described in the Company’s
Current Reports on Form 8-K filed with the Securities and Exchange Commission (the “SEC”) on March 12, 2024 and March 22, 2024, respectively.

 
In connection with the Transactions, MiX Ordinary Shares and MiX ADSs delisted from the Johannesburg Stock Exchange (the “JSE”) and the New York Stock

Exchange, respectively. The Company Common Stock continues to be listed on The Nasdaq Global Market and is additionally listed on the JSE by way of a secondary inward
listing.

 
Each award of stock appreciation rights with respect to MiX Ordinary Shares (each, a “MiX SAR”) that was outstanding immediately prior to the Closing Date,

whether or not vested or exercisable, was assumed by the Company and has the same terms and conditions as were applicable to such MiX SAR immediately prior to the
Closing Date, except that (i) the applicable performance conditions have been waived in connection with the closing of the Transactions, and (ii) each MiX SAR constitutes a
stock appreciation right with respect to the number of shares of Company Common Stock determined by multiplying (x) the number of MiX Ordinary Shares subject to such
MiX SAR immediately prior to the Closing Date by (x) 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 Ordinary Share subject to such MiX SAR immediately prior to the Closing Date by (B) the per
share Scheme Consideration (rounded up to the nearest one hundredth of a cent).

 
The issuance of Company Common Stock in connection with the Transactions was registered under the Securities Act of 1933, as amended, pursuant to the Company’s

Registration Statement on Form S-4 (File No. 333-275648) filed with the SEC on November 17, 2023, as amended by Amendment No. 1 to the Form S-4 filed with the SEC on
January 22, 2024 and declared effective by the SEC on January 24, 2024 (the “Registration Statement”).

 
The foregoing description of the Implementation Agreement and the Transactions does not purport to be complete and is qualified in its entirety by reference to the full

text of the Implementation Agreement, which is incorporated herein by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed with the SEC on October
10, 2023.

 
 



 
 

Important Note
 

The representations, warranties and covenants contained in the Implementation Agreement described above were made only for purposes of the Implementation
Agreement and as of the specified dates set forth therein, were solely for the benefit of the parties to the Implementation Agreement, may be subject to limitations agreed upon
by those parties, including being qualified by confidential disclosures made for the purposes of allocating contractual risk between those parties instead of establishing
particular matters as facts, and may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to investors. Investors should not
rely on these representations, warranties or covenants or any descriptions thereof as characterizations of the actual state of facts or conditions of the Company, MiX Telematics
or any of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the representations, warranties and covenants may change after the
date of the Implementation Agreement, which subsequent information may or may not be fully reflected in the Company’s public disclosures.
 
Item 5.01. Change in Control of Registrant.
 

The completion of the Transactions resulted in former securityholders of MiX Telematics (including former holders of MiX ADSs) and securityholders of the
Company owning approximately 65.5% and 34.5%, respectively, of the outstanding shares of Company Common Stock on a fully diluted basis.
 

The information set forth in Item 2.01 of this Current Report on Form 8-K is incorporated by reference into this Item 5.01.
 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 

In connection with the Transactions and effective as of the Closing Date, Anders Bjork, Michael Casey, Charles Frumberg, Elchanan Maoz and Medhini Srinivasan
resigned as directors of the Company and Ian Jacobs and Michael McConnell were appointed to the board of directors of the Company (the “Board”). Steve Towe, the
Company’s Chief Executive Officer, and Michael Brodsky remain on the Board and Mr. Brodsky remains the Chairman of the Board.

 
The Board has appointed Messrs. Brodsky, Jacobs and McConnell as members of the Audit Committee, Compensation Committee and Nominating Committee of the

Board.
 
In connection with their election to the Board, Messrs. Jacobs and McConnell entered into indemnification agreements with the Company, substantially similar to the

form of indemnification agreement that the Company has entered into with each of its other directors and executive officers, which was filed as Exhibit 10.5 to the Company’s
Registration Statement on Form S-4 filed with the SEC on May 24, 2019.

 
Messrs. Jacobs and McConnell have not participated in any transactions with the Company, nor are there currently any proposed transactions, requiring disclosure

pursuant to Item 404(a) of Regulation S-K promulgated under the Securities Exchange Act of 1934, as amended. There is also no arrangement or understanding between
Messrs. Jacobs and McConnell and the Company pursuant to which either of Messrs. Jacobs and McConnell were elected to the Board, other than the Implementation
Agreement.
 
Item 8.01. Other Events.
 

On April 2, 2024, the Company issued a press release announcing the completion of the Transactions. The full text of the press release, a copy of which is attached
hereto as Exhibit 99.1, is incorporated herein by reference.
 
 



 
 
Cautionary Note Regarding Forward-Looking Statements
 

This report contains forward-looking statements within the meaning of federal securities laws. The Company’s actual results may differ from its expectations,
estimates and projections and consequently, you should not rely on these forward-looking statements as predictions of future events. Forward-looking statements may be
identified by words such as “expect,” “estimate,” “project,” “budget,” “forecast,” “anticipate,” “intend,” “plan,” “may,” “will,” “could,” “should,” “believes,” “predicts,”
“potential,” “continue,” and similar expressions.
 

These forward-looking statements include, without limitation, the Company’s expectations with respect to its beliefs, plans, goals, objectives, expectations,
anticipations, assumptions, estimates, intentions and future performance, as well as anticipated financial impacts of the Transactions. Forward-looking statements involve
significant known and unknown risks, uncertainties and other factors, which may cause their actual results, performance or achievements to be materially different from the
future results, performance or achievements expressed or implied by such forward-looking statements. All statements other than statements of historical fact are statements that
could be forward-looking statements. Most of these factors are outside the Company’s control and are difficult to predict. The risks and uncertainties referred to above include,
but are not limited to, risks related to: (i) future economic and business conditions, including the conflict between Israel and Hamas; (ii) integration of the Company’s and MiX
Telematics’ businesses and the ability to recognize the anticipated synergies and benefits of the Transactions; (iii) the loss of any of the Company’s key customers or reduction
in the purchase of the Company’s products by any such customers; (iv) the failure of the markets for the Company’s products to continue to develop; (v) the negative effects of
the Transactions on the market price of the Company’s securities; (vi) the Company’s inability to adequately protect its intellectual property; (vii) the Company’s inability to
manage growth; (viii) the effects of competition from a wide variety of local, regional, national and other providers of wireless solutions; and (ix) such other factors as are set
forth in the periodic reports filed by the Company with the SEC, including but not limited to those described under the heading “Risk Factors” in its annual reports on Form 10-
K, quarterly reports on Form 10-Q and any other filings made with the SEC from time to time, which are available via the SEC’s website at http://www.sec.gov. Should one or
more of these risks or uncertainties materialize, or should underlying assumptions prove to be incorrect, actual results may vary materially from those indicated or anticipated
by these forward-looking statements. Therefore, you should not rely on any of these forward-looking statements.
 

The forward-looking statements included in this report are made only as of the date of this report, and except as otherwise required by applicable securities law, the
Company assumes no obligation, nor does the Company intend to publicly update or revise any forward-looking statements to reflect subsequent events or circumstances.
 
Item 9.01. Financial Statements and Exhibits.

 
(a) Financial Statements of Businesses or Funds Acquired.
 

The financial statements required by Item 9.01(a) of Form 8-K are not included in this Current Report. The Company intends to file these financial statements by
amendment within the timeframe permitted by Item 9.01(a).
 
(b) Pro Forma Financial Information.
 

The pro forma financial information required by Item 9.01(b) of Form 8-K is not included in this Current Report. The Company intends to file this pro forma
information by amendment within the timeframe permitted by Item 9.01(b).
 
(d) Exhibits.

 
Exhibit No.  Description

2.1  Implementation Agreement, dated as of October 10, 2023, by and among Powerfleet, Inc., Main Street 2000 Proprietary Limited and MiX Telematics Limited
(incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K of Powerfleet, Inc., filed with the SEC on October 10, 2023).

99.1  Press release, dated April 2, 2024.
104  Cover Page Interactive Data File (embedded within the Inline XBRL document).

 
 

https://www.sec.gov/Archives/edgar/data/1774170/000149315223036651/ex2-1.htm
https://content.equisolve.net/powerfleet/sec/0001493152-24-012823/for_pdf/ex99-1.htm
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 POWERFLEET, INC.
   
 By: /s/ David Wilson
 Name: David Wilson
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Exhibit 99.1

 
Powerfleet and MiX Telematics Close Business Combination, Creating New Top-Tier Global AIoT SaaS Provider

 
A Scaled Day-One Business with Total Revenue of $284 Million, Including $215 Million of Recurring High-Margin SaaS Revenues and Combined Service Gross Margins of

65%
 

Combined Customer Base Begins with More than 1.8m Subscribers
 

In Addition to a Significant Growth Opportunity, Combination Expected to Unlock a Compelling $25m+ EBITDA Expansion Within First Two Years
 

Expected to Deliver Significant Cross-Sell and Upsell Opportunities for Combined Solution Portfolio into Joint Base of 7,500 Enterprise Customers
 

Virtual Investor Fireside Chat Scheduled for 9:30 AM ET on Tuesday, April 30, 2024
 

WOODCLIFF LAKE, NJ – April 2, 2024 – Powerfleet, Inc. (Nasdaq: PWFL) and MiX Telematics Limited have successfully closed their previously announced business
combination, forming one of the world’s largest mobile asset Artificial Intelligence of Things (AIoT) Software-as-a-Service (SaaS) providers. This powerful combination
creates a scaled, global entity of choice focused on unifying business operations by simplifying how customers manage, analyze, and utilize data to drive improved business
performance.
 
“This transformative combination positions Powerfleet as a leading global AIoT SaaS company, setting the stage for accelerated growth in recurring revenues, increased
profitability, and expanded avenues for creating shareholder value,” said Steve Towe, Powerfleet’s Chief Executive Officer. “We’re swiftly executing a proven business
integration strategy known for delivering concrete outcomes, underpinned firstly by a robust $25m+ EBITDA expansion program in concert with medium-term high growth.
This approach is designed to accelerate the integration process, allowing us to promptly focus on driving increased shareholder value and enhancing our customers’
experience.”
 
A new board of directors of Powerfleet has now been appointed. The new board consists of Michael Brodsky, Chairman, Steve Towe, CEO, and Ian Jacobs, the previous MiX
Chairman. Powerfleet is also pleased to announce Mike McConnell as a new board member. Mike has a strong history as a corporate director, focused on enhancing
shareholder value.
 
“On behalf of the entire board, we are delighted by the successful completion of the business combination between Powerfleet and MiX,” shares Michael Brodsky, Chairman of
the Powerfleet board. “We are highly confident the combined entity will emerge as a strongly unified, differentiated, and efficient company.”
 
Steve Towe added, “Amidst a fragmented market where consolidation and scale continue to be a strong driver, Powerfleet possesses a clear vision and mission, anchored by our
compelling Unity platform. Our device-agnostic data ingestion engine and third-party integration capabilities, unique to Unity, deliver unparalleled value for our customers. We
unify their operations, providing a single source of truth for their people, their assets, and business processes – enabling impactful business change and enhanced performance.”
 
 



 
 
The combined geographical footprint, deep vertical expertise, and expanded software solution sets coupled with the extensive direct and indirect sales channel capabilities
should enable Powerfleet to maximize significant cross-sell and upsell opportunities within the impressive joint customer base, promoting recurring SaaS revenue. This
positions Powerfleet to move towards Rule of 40 performance within two years of closing this transaction.
 
Powerfleet plans to hold a Virtual Investor Fireside Chat on Tuesday, April 30, 2024, at 9:30am ET. Details for this event will follow.
 
TRANSACTION ADVISORS
 
William Blair & Company, L.L.C. acted as financial advisor, and Olshan Frome Wolosky LLP and Webber Wentzel acted as legal advisors to Powerfleet. Raymond James and
Java Capital acted as financial advisors to MiX Telematics, and DLA Piper LLP (US) and Java Capital acted as legal advisors to MiX Telematics. Gateway Group acted as
investor relations advisor to Powerfleet and MiX Telematics.
 
ABOUT POWERFLEET
 
Powerfleet (Nasdaq: PWFL; JSE: PWR; TASE: PWFL) is a global leader in the artificial intelligence of things (AIoT) software-as-a-service (SaaS) mobile asset industry. With
more than 30 years of experience, Powerfleet unifies business operations through the ingestion, harmonization, and integration of data, irrespective of source, and delivers
actionable insights to help companies save lives, time, and money. Powerfleet’s ethos transcends our data ecosystem and commitment to innovation; our people-centric
approach empowers our customers to realize impactful and sustained business improvement. The company is headquartered in New Jersey, United States, with offices around
the globe. Explore more at www.powerfleet.com.
 
ABOUT MIX TELEMATICS
 
MiX Telematics is a leading global provider of fleet and mobile asset management solutions delivered as SaaS to over one million global subscribers spanning more than 120
countries. The company’s products and services provide enterprise fleets, small fleets, and consumers with efficiency, safety, compliance, and security solutions. MiX
Telematics was founded in 1996 and has offices in South Africa, the United Kingdom, the United States, Uganda, Brazil, Mexico and Australasia as well as a network of more
than 130 fleet partners worldwide. For more information, visit www.mixtelematics.com.
 
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
 
This press release contains forward-looking statements within the meaning of federal securities laws. Powerfleet’s actual results may differ from its expectations, estimates and
projections and consequently, you should not rely on these forward-looking statements as predictions of future events. Forward-looking statements may be identified by words
such as “expect,” “estimate,” “project,” “budget,” “forecast,” “anticipate,” “intend,” “plan,” “may,” “will,” “could,” “should,” “believes,” “predicts,” “potential,” “continue,”
and similar expressions.
 
 



 
 
These forward-looking statements include, without limitation, Powerfleet’s expectations with respect to its beliefs, plans, goals, objectives, expectations, anticipations,
assumptions, estimates, intentions and future performance, as well as anticipated financial impacts of the transaction with MiX Telematics. Forward-looking statements involve
significant known and unknown risks, uncertainties and other factors, which may cause their actual results, performance or achievements to be materially different from the
future results, performance or achievements expressed or implied by such forward-looking statements. All statements other than statements of historical fact are statements that
could be forward-looking statements. Most of these factors are outside Powerfleet’s control and are difficult to predict. The risks and uncertainties referred to above include, but
are not limited to, risks related to: (i) future economic and business conditions, including the conflict between Israel and Hamas; (ii) integration of our and MiX Telematics’
businesses and the ability to recognize the anticipated synergies and benefits of the transaction with MiX Telematics; (iii) the loss of any of our key customers or reduction in
the purchase of our products by any such customers; (iv) the failure of the markets for our products to continue to develop; (v) the negative effects of the transaction on the
market price of our securities; (vi) our inability to adequately protect our intellectual property; (vii) our inability to manage growth; (viii) the effects of competition from a wide
variety of local, regional, national and other providers of wireless solutions; and (ix) such other factors as are set forth in the periodic reports filed by Powerfleet with the
Securities and Exchange Commission (“SEC”), including but not limited to those described under the heading “Risk Factors” in its annual reports on Form 10-K, quarterly
reports on Form 10-Q and any other filings made with the SEC from time to time, which are available via the SEC’s website at http://www.sec.gov. Should one or more of these
risks or uncertainties materialize, or should underlying assumptions prove to be incorrect, actual results may vary materially from those indicated or anticipated by these
forward-looking statements. Therefore, you should not rely on any of these forward-looking statements.
 
The forward-looking statements included in this press release are made only as of the date of this press release, and except as otherwise required by applicable securities law,
Powerfleet assumes no obligation, nor does Powerfleet intend to publicly update or revise any forward-looking statements to reflect subsequent events or circumstances.
 
Powerfleet Investor Contacts
 
Jody Burfening and Carolyn Capaccio
LHA Investor Relations
AIOTIRTeam@lhai.com
 
Powerfleet Media Contact
 
Andrea Hayton
ahayton@powerfleet.com
+1 (610) 401-1999
 
 


