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TRANSACTION UPDATE AND ISSUE OF DOCUMENTATION IN RESPECT OF PROPOSED 
TRANSACTION BETWEEN MiX TELEMATICS AND POWERFLEET  
 

 
Unless otherwise indicated, capitalised words and terms contained in this announcement shall bear the same meanings 
ascribed thereto in the joint firm intention announcement published by MiX and PowerFleet on SENS on 
10 October 2023. 
 
POSTING OF SCHEME CIRCULAR AND NOTICE OF SCHEME MEETING, POWERFLEET 
PROSPECTUS AND REGISTRATION STATEMENT 
 
Shareholders are referred to the joint firm intention announcement released on SENS by MiX Telematics and PowerFleet 
on 10 October 2023 and the update regarding the issue of documentation announcement released on SENS on 
22 November 2023 relating to the Proposed Transaction. 
 
MiX Telematics will distribute the Scheme Circular in respect of the Scheme and the PowerFleet Prospectus in respect 
of the PowerFleet Listing to MiX Telematics’ shareholders today, Tuesday, 30 January 2024.  
 
The Scheme Circular incorporates a notice of scheme meeting convened for the purposes of approving the resolutions 
required to implement the Scheme. MiX Telematics and PowerFleet have satisfied all relevant regulatory requirements 
(in both South Africa and the U.S.) in order to proceed with shareholder meetings in respect of the Proposed Transaction. 
A scheme meeting of shareholders will be held at 2:30 p.m. South African Standard Time (“SAST”) on Wednesday, 
28 February 2024 and will be held entirely by way of electronic communication, for the purpose of considering and, if 
deemed fit, passing with or without modification the resolutions required to be approved by shareholders in order to 
authorise and implement the Scheme.  
 
The PowerFleet Prospectus is prepared and issued in accordance with the Companies Act, 71 of 2008, the Companies 
Regulations, 2011 and the JSE Listings Requirements for the purpose of providing statutorily required information about 
PowerFleet 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 PowerFleet on the Main Board of the JSE as further detailed the PowerFleet Prospectus. An abridged 
version of the PowerFleet Prospectus has been released on SENS on Tuesday, 30 January 2024. 
 
In connection with the Proposed Transaction, PowerFleet has filed, and the U.S. Securities and Exchange Commission 
(the “SEC”) declared effective on 24 January 2024, a Registration Statement on Form S-4, which includes a joint proxy 
statement of the Company and PowerFleet and a U.S. prospectus of PowerFleet. The Company and PowerFleet 
commenced the mailing of the joint proxy statement/U.S. prospectus on 29 January 2024. Each of the Company and 
PowerFleet may also file other relevant documents with the SEC regarding the Proposed Transaction. Any holder of 
MiX Telematics ordinary shares through an intermediary such as a broker/dealer or clearing agency or MiX Telematics 



 
 

ADSs should consult with their intermediary or The Bank of New York Mellon, the depositary for the MiX Telematics 
ADSs, as applicable, about how to obtain information on the Company’s shareholder meeting. 
 
PowerFleet will convene a meeting of PowerFleet shareholders at 10:00 a.m. Eastern Time (5:00 p.m. SAST) on 
Wednesday, 28 February 2024 in order to obtain the approval of its shareholders to implement the Proposed Transaction, 
including shareholder approval to increase the number of authorised PowerFleet shares to enable PowerFleet to settle 
the Scheme Consideration. 
 
The Scheme Circular, the PowerFleet Prospectus and the Registration Statement are available on the MiX Telematics’ 
website (https://investor.mixtelematics.com/overview/default.aspx) and may be requested from MiX Telematics by 
emailing company.secretary@mixtelematics.com or the sponsor, Java Capital, at sponsor@javacapital.co.za.  
 
OPINIONS AND RECOMMENDATIONS OF THE INDEPENDENT BOARD 
 
The Independent Board of MiX Telematics, comprising Fikile Futwa, Richard Bruyns and Charmel Flemming appointed 
BDO to provide the Independent Board with its opinion as to whether the terms of the Scheme are fair and reasonable 
to MiX Telematics shareholders, in accordance with the requirements of Chapter 5 of the Companies Regulations, 2011. 
 
BDO has delivered to the Independent Board its opinion that, as at the date of issue of its opinion, the Scheme is fair 
and reasonable to MiX Telematics shareholders. The Independent Board, having considered the terms of the Scheme 
and, inter alia, the opinion of BDO, is of the view that the Scheme is fair and reasonable to MiX Telematics shareholders. 
 
SALIENT DATES AND TIMES 
 
The salient dates and times relating to the Scheme and its implementation are set out below: 
 

 2024 
Notice record date to determine which MiX Telematics shareholders and ADS holders 
are entitled to receive the Scheme Circular and the PowerFleet Prospectus  
 

Friday, 19 January 

Scheme Circular together with the accompanying notice convening the scheme meeting, 
form of proxy and form of surrender and transfer distributed to MiX Telematics 
shareholders on 

Tuesday, 30 January 

  
Announcement relating to the abridged PowerFleet Prospectus published on SENS on  Tuesday, 30 January 
  
Announcement relating to the issue of the Scheme Circular (together with the notice of 
the scheme meeting) and the PowerFleet Prospectus published in the press on 

Wednesday, 31 January 

  
Announcement relating to the abridged PowerFleet Prospectus published in the press on  Wednesday, 31 January 
  
Last date to trade in MiX Telematics shares on the JSE in order to be recorded on the 
register to vote at the scheme meeting on (“voting LDT”) 

Tuesday, 20 February 

  
Record date to be eligible to vote at the scheme meeting, being the voting record date, 
by the close of trade on (“voting record date”) 

Friday, 23 February 

  
Last date and time to lodge forms of proxy in respect of the scheme meeting with the 
transfer secretaries by 2:30 p.m SAST on (alternatively, the form of proxy may be 
provided to the chairperson of the scheme meeting at any time prior to the 
commencement of the scheme meeting or prior to voting on any resolution to be 
proposed at the scheme meeting) 

Monday, 26 February 

  
Last date and time for MiX Telematics shareholders to give notice of their objections to 
the scheme resolutions in terms of section 164 of the Companies Act by no later than 
2:30 p.m SAST on 

Wednesday, 28 February 

  
Scheme meeting held at 2:30 p.m SAST on Wednesday, 28 February 
  



 
 

Results of the scheme meeting published on SENS on Wednesday, 28 February 
  
Results of the scheme meeting published in the press on Thursday, 29 February 
  
Assuming that the scheme is approved and no court approval or review of the scheme in terms of section 115(3) of 
the Companies Act is required and that the scheme meeting is the second to last of the condition precedent to be 
fulfilled, the salient dates are as follows: 
  
Last day for MiX Telematics shareholders who voted against the Scheme to require MiX 
Telematics to seek court approval for the Scheme in terms of section 115(3)(a) of the 
Companies Act, if at least 15% of the total votes of MiX Telematics shareholders at the 
scheme meeting were exercised against the Scheme 

Wednesday, 6 March 

  
Last day for MiX Telematics shareholders who voted against the Scheme to apply for a 
court to review the Scheme in terms of section 115(3)(b) of the Companies Act if less 
than 15% of the total votes of MiX Telematics shareholders at the scheme meeting were 
exercised against the Scheme 

Wednesday, 13 March 

  
Last date for MiX Telematics to send notice of adoption of the Scheme Resolutions in 
terms of section 164(4) of the Companies Act to MiX Telematics shareholders who 
provided written notice of objection of and subsequently voted against the Scheme 
Resolutions, on 

Wednesday, 13 March 

  
TRP compliance certificate issued in terms of section 121(b) of the Companies Act, 
expected on or about 

Friday, 15 March 

  
Assuming the scheme is unconditional, the salient dates are as follows: 
  
Finalisation date expected to be on  Friday, 15 March 
  
Finalisation announcement expected to be published on SENS by 11:00 a.m. SAST on  Friday, 15 March 
  
Finalisation announcement expected to be published in the press on  Monday, 18 March 
  
Expected last day to trade in MiX Telematics shares on the JSE in order to be recorded 
on the register on the scheme record date to receive the Scheme Consideration on 
(“scheme LDT”) 

Monday, 25 March 

  
Expected date of the suspension of listing of MiX Telematics shares on the JSE at the 
commencement of trade on  

Tuesday, 26 March 

  
Expected date of admission of listing as a secondary inward listing of PowerFleet shares 
on the Main Board of the JSE with ISIN US73931J1097, alpha code: PWR and short 
name “Power” with effect from the commencement of business at 9:00 a.m. SAST on 

Tuesday, 26 March 

  
Announcement released on SENS in respect of any cash payment applicable to any 
fractional entitlement to a scheme consideration share by 11:00 a.m. SAST 

Wednesday, 27 March 

  
Expected scheme record date  Thursday, 28 March 
  
Expected Scheme Implementation Date on Tuesday, 2 April 
  
Scheme participants who are dematerialised shareholders expected to have their accounts 
held at their broker or CSDP credited with the Scheme Consideration on the scheme 
record date, on  

Tuesday, 2 April 

  
Scheme participants who are certificated shareholders and who deliver a form of 
surrender and transfer and documents of title so as to be received by the transfer 

Tuesday, 2 April 



 
 

secretaries on or before 12:00 p.m. SAST on the scheme record date, expected to have 
their accounts held at their broker or CSDP credited with the Scheme Consideration, on 
  
Scheme participants who are issuer nominee shareholders expected to have their Scheme 
Consideration credited to the account of Computershare Nominees, on 

Tuesday, 2 April 

  
Expected date of the termination of listing of MiX Telematics shares on the JSE at the 
commencement of trade on 

Wednesday, 3 April 

  

Notes: 
1. The dates and times set out in the Scheme Circular and the PowerFleet Prospectus are subject to change, with the approval of the JSE and 

the TRP, if required. Any change in the dates and times will be published on SENS and in the press.  
2. The dates and times are expected dates and times and have been determined based on certain assumptions regarding the date by which 

conditions precedent will be fulfilled or waived including the date by when certain regulatory approvals will be obtained. 
3. All times given in the Scheme Circular are in SAST, unless otherwise stated. 
4. Shareholders should note that, since trades in MiX Telematics shares are settled by way of the electronic settlement system used by Strate, 

settlement will take place 3 (three) business days after the date of a trade. Therefore, persons who acquire MiX Telematics shares after the 
voting LDT, namely, Tuesday, 20 February 2024, will not be entitled to attend, participate in or vote at the scheme meeting, but may 
nevertheless if the Scheme becomes operative, participate in the Scheme, provided that they acquire MiX Telematics shares on or prior to 
the scheme LDT, namely, Monday, 25 March 2024. 

5. No dematerialisation or rematerialisation of MiX Telematics shares may take place: 
a. on or after the business day following the voting LDT up to and including the voting record date for shareholders; and 
b. on or after the business day following the scheme LDT. 

6. No removals between the ADS register administered by BNYM and the share register administered by Computershare Investor Services 
Proprietary Limited (“Transfer Secretaries”), shall be permitted after the scheme LDT. 

7. No removals between the PowerFleet share register maintained in South Africa by the Transfer Secretaries and the PowerFleet share 
registers maintained for trading on Nasdaq Stock Exchange and Tel Aviv Stock Exchange shall be permitted from Tuesday, 26 March 2024 
until Wednesday, 3 April 2024. 

8. Dematerialised shareholders, other than those with “own-name” registration, must provide their broker or CSDP with their instructions for 
voting at the scheme meeting by the cut-off date and time stipulated by their broker or CSDP in terms of their respective custody 
agreements. 

9. Any form of proxy not delivered to the Transfer Secretaries by the stipulated date and time may be delivered to the chairperson of the 
scheme meeting before such MiX Telematics shareholder’s voting rights are exercised at the scheme meeting. 

10. If the scheme meeting is adjourned or postponed, the forms of proxy submitted for the initial scheme meeting will remain valid in respect 
of any adjournment or postponement of the scheme meeting. 

11. Shareholders who wish to exercise their appraisal rights are referred to Annexure 4 to the Scheme Circular. 
12. The dates pertaining to the Scheme have been determined on the assumption that all Scheme Conditions will be fulfilled or waived by 

Friday, 15 March 2024 and that shareholders will not exercise their rights in terms of section 115(3) of the Companies Act. The actual 
dates will be confirmed in the finalisation announcement if the Scheme becomes unconditional. 

FOREIGN SHAREHOLDERS 

Participation in, and implementation of, the Proposed Transaction may be affected by the laws of the relevant jurisdiction 
applicable to a foreign shareholder. It is the responsibility of a foreign shareholder (including nominees, agents and 
trustees for such foreign shareholder) to ensure that the Scheme Consideration is not issued to such foreign shareholder 
without the observance of the laws and regulatory requirements of the relevant jurisdiction, in connection with the 
Proposed Transaction, including the process of obtaining any governmental, exchange control or other consents, the 
making of any filings which may be required, the compliance with other necessary formalities and the payment of any 
transfer or other taxes or other requisite payments due in such jurisdiction and, if required, to satisfy PowerFleet that all 
relevant formalities have been complied with or that there is an applicable exemption under the laws and regulatory 
requirements of the relevant jurisdiction. 

RESPONSIBILITY STATEMENT 

The Independent Board and the MiX Telematics board (to the extent that the information relates to MiX Telematics) 
collectively and individually accept responsibility for the information contained in this announcement and certify that, 
to the best of their knowledge and belief, the information contained in this announcement relating to MiX Telematics is 
true and this announcement does not omit anything that is likely to affect the importance of such information. 
 
The board of directors of PowerFleet (to the extent that the information relates to PowerFleet) collectively and 
individually accept responsibility for the information contained in this announcement and certify that to the best of their 
knowledge and belief, the information contained in this announcement relating to PowerFleet is true and this 
announcement does not omit anything that is likely to affect the importance of such information. 
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Corporate advisor and sponsor to MiX Telematics 
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U.S. legal advisors to MiX Telematics 
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U.S. financial advisor to MiX Telematics 

Raymond James Financial, Inc.  

 

 

U.S. legal advisors to PowerFleet 
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SA legal advisors to PowerFleet 
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