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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the Securities and Exchange Commission

is effective. This prospectus is not an offer to sell these securities and we are not soliciting offers to buy these securities in any state where the offer or sale is not permitted.

Subject to Completion dated March 24, 2021
PRELIMINARY PROSPECTUS

4,000,000 ORDINARY SHARES

Karooooo Ltd.

ORDINARY SHARES

This is the initial public offering of 4,000,000 ordinary shares of Karooooo Ltd. We are offering
2,500,000 of the ordinary shares to be sold in this offering pursuant to this prospectus. The Selling
Shareholder (as defined herein) is offering an additional 1,500,000 ordinary shares to be sold in this offering
pursuant to this prospectus. We will not receive any proceeds from the sale of the ordinary shares to be sold
by the Selling Shareholder.

We have applied to list the ordinary shares on the Nasdaq Global Select Market under the symbol
“KAROQO?”. The ordinary shares of Cartrack Holdings Limited, our subsidiary, are listed on the securities
exchange operated by JSE Limited (the “JSE”) under the symbol “CTK”. Cartrack Holdings Limited is
expected to delist from the JSE in connection with the corporate reorganization described in this prospectus
and we have been approved for a secondary listing of our ordinary shares on the JSE under the symbol
“KRO.” The closing price of the shares of Cartrack Holdings Limited on the JSE on March 19, 2021 was
R 70.00 per share, or $47.52 per share, reflecting the U.S. dollar equivalent when adjusted for the ten to one
share consolidation described under “Corporate Reorganization” in this prospectus and applying the rand/
U.S. dollar exchange rate of R14.7310 to U.S.$1.00 as of March 19, 2021.

After the completion of this offering and the Reinvestment (as defined herein), our Chief Executive
Officer will beneficially own approximately 58.2% of the voting power of our outstanding ordinary shares
(or approximately 57.1% if the underwriters exercise their option to purchase additional ordinary shares in
full). As a result, we expect to be a “controlled company” within the meaning of the corporate governance
standards for Nasdag-listed companies and will be exempt from certain corporate governance requirements
of such rules. See “Principal and Selling Shareholder.”

We are an “emerging growth company” under the U.S. federal securities laws as that term is used in the
Jumpstart Our Business Startups Act of 2012 and will be subject to reduced public company reporting
requirements. Investing in the ordinary shares involves risks. See “Risk Factors” beginning on page 17.

PRICE $ PER ORDINARY SHARE
Underwriting Proceeds to
Discounts and Selling
Price to Public Commissions Proceeds to Us Shareholder
Per share $ $ $ $
Total $ $ $ $

(1) We have agreed to reimburse the underwriters for certain FINRA-related expenses. See
“Underwriting.”

We have granted the underwriters the right to purchase up to 600,000 ordinary shares for a period of
30 days from the date of this prospectus to cover over-allotments at the initial public offering price less the
underwriting discount.

The Securities and Exchange Commission and state securities regulators have not approved or
disapproved these securities, or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The underwriters expect to deliver the ordinary shares to purchasers on , 2021.

Morgan Stanley BofA Securities William Blair

Canaccord Genuity Raymond James Stifel
,2021
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ABOUT THIS PROSPECTUS

Prior to the Corporate Reorganization (as defined herein), all references in this prospectus to
(i) “Cartrack” refer to Cartrack Holdings Limited, a subsidiary of Karooooo Ltd., and its subsidiaries,
(ii) “Karooooo” refer to Karooooo Ltd. and (iii) the “Company,” “we,” “our,” “ours,” “us” or similar terms
refer to either Cartrack or Karooooo as the context so requires. Following the Corporate Reorganization,
“Cartrack,” “Karooooo” the “Company,” “we,” “our,” “ours,” “us” or similar terms refer to Karooooo Ltd.,
the sole shareholder of Cartrack Holdings Limited, and its subsidiaries.

» < 2« »

We, the Selling Shareholder (as defined below) and the underwriters have not authorized anyone to
provide any information or to make any representations other than those contained in this prospectus or in
any free writing prospectuses prepared by or on behalf of us or to which we may have referred you. We, the
Selling Shareholder and the underwriters take no responsibility for, and can provide no assurance as to the
reliability of, any other information that others may give you. We, the Selling Shareholder and the
underwriters have not authorized any other person to provide you with different or additional information.
We and the Selling Shareholder are offering to sell, and seeking offers to buy, ordinary shares only in
jurisdictions where such offers and sales are permitted. The information contained in this prospectus is
accurate only as of the date of this prospectus, regardless of the time of delivery of this prospectus or of any
sale of the ordinary shares.

For investors outside the United States: neither we nor any of the underwriters has done anything that
would permit this offering or possession or distribution of this prospectus or any free writing prospectus we
may provide to you in connection with this offering in any jurisdiction where action for that purpose is
required, other than in the United States. You are required to inform yourselves about and to observe any
restrictions relating to this offering and the distribution of this prospectus and any such free writing
prospectus outside of the United States.

PRESENTATION OF FINANCIAL INFORMATION

Basis of Presentation

Unless otherwise indicated, all financial information contained in this prospectus is prepared and
presented in accordance with International Financial Reporting Standards (“IFRS”) as issued by the
International Accounting Standards Board (“IASB”). Certain differences exist between IFRS and generally
accepted accounting principles in the United States of America (“U.S. GAAP”) which might be material to
the financial information herein. We have not prepared a reconciliation of our consolidated financial
statements and related footnote disclosures between IFRS and U.S. GAAP. Potential investors should
consult their own professional advisers for an understanding of the differences between IFRS and U.S.
GAAP and how these differences might affect the financial information herein.

Our historical consolidated financial statements were prepared to give effect to (i) the common control
transaction in which Karooooo Ltd. acquired a controlling stake in Cartrack Holdings Limited and (ii) the
conversion of a shareholder loan from our founder and chief executive officer, Isaias (Zak) Jose Calisto, to
Karooooo Ltd. into ordinary shares of Karooooo Ltd., which took place on November 18, 2020.

There is currently no specific guidance on accounting for common control transactions under IFRS as
issued by the TASB. In the absence of specific guidance Karooooo Ltd. elected to apply the “pooling of
interests” method of accounting. Under “pooling of interests” the assets and liabilities of Cartrack Holdings
Limited are carried over at their book values with no adjustment made for the acquisition price and prior
periods are restated as if the common control transaction had occurred at the beginning of the earliest period
presented. In connection with and subsequent to this offering, we will engage in the Corporate
Reorganization described under “Corporate Reorganization” pursuant to which Cartrack Holdings Limited
will become a wholly-owned subsidiary of Karooooo Ltd.

All references in this prospectus to “U.S. dollars,” “U.S.$,” “$” and “USD” refer to the currency of the
United States of America, all references to “R” or “rand” refer to the currency of South Africa and all
references to “S$” or “Singapore dollar” refer to the currency of Singapore. Unless otherwise indicated, all
references to currency amounts in this prospectus are in rand.

ii
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Our fiscal year ends on February 28 or February 29 of each year. References in this prospectus to a
fiscal year, such as “fiscal year 2019,” relate to our fiscal year ended on February 28 or February 29, as
applicable, of that calendar year.

We have made rounding adjustments to some of the figures included in this prospectus. Accordingly,
numerical figures shown as totals in some tables may not be an arithmetic aggregation of the figures that
precede them.

Financial Information in U.S. Dollars

Solely for the convenience of the reader, we have translated some of the rand amounts included in this
prospectus from rand into U.S. dollars. You should not construe these translations as representations by us
that the amounts actually represent these U.S. dollar amounts or could be converted into U.S. dollars at the
rates indicated. Unless otherwise indicated, we have translated rand amounts into U.S. dollars using a rate
of R15.4325 to U.S.$1.00, the exchange rate as of November 30, 2020 as set forth in the H.10 statistical
release of the Board of Governors of the Federal Reserve System.

The rand/U.S. dollar exchange rate as set forth in the H.10 statistical release of the Board of Governors
of the Federal Reserve System was R14.6360 per U.S.$1.00 as of November 29, 2019. The rand/U.S. dollar
exchange rate as set forth in the H.10 statistical release of the Board of Governors of the Federal Reserve
System was R15.4325 per U.S.$1.00 as of November 30, 2020, which reflected an approximately 5%
depreciation in the rand against the U.S. dollar since the prior period. There can be no assurance that the
exchange rate will be maintained at the current level and that the rand will not depreciate further or
appreciate against the U.S. dollar.

MARKET AND INDUSTRY DATA

Certain market data and forecasts used throughout this prospectus were obtained from internal
company surveys, market research, consultant surveys, reports of governmental and international agencies
and industry publications and surveys. Industry publications and third-party research, surveys and reports
generally indicate that their information has been obtained from sources believed to be reliable. This
information involves a number of assumptions and limitations, and you are cautioned not to give undue
weight to such estimates. Our estimates involve risks and uncertainties and are subject to change based on
various factors, including those discussed under the heading “Risk Factors” in this prospectus.

TRADEMARKS

In our key markets, we have rights to use, or hold, certain trademarks relating to Cartrack, or the
respective applications for trademark registration are underway. We do not hold or have rights to any other
additional patents, trademarks or licenses, that, if absent, would have had a material adverse effect on our
business operations. Solely for convenience, trademarks and trade names referred to in this prospectus may
appear without the “®” or “T™” symbols, but such references are not intended to indicate, in any way, that
we will not assert, to the fullest extent possible under applicable law, our rights or the rights of the
applicable licensor to these trademarks and trade names. We do not intend our use or display of other
companies’ trade names, trademarks or service marks to imply a relationship with, or endorsement or
sponsorship of us by, any other companies. Each trademark, trade name or service mark of any other
company appearing in this prospectus is the property of its respective holder.

iii
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SUMMARY

This summary highlights information contained elsewhere in this prospectus. This summary may not
contain all of the information that may be important to you, and we urge you to read this entire prospectus
carefully, including the “Risk Factors,” “Business” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” sections and our consolidated financial statements and
notes to those statements, included elsewhere in this prospectus, before deciding to invest in our ordinary
shares. This prospectus includes forward-looking statements that involve risks and uncertainties. See
“Cautionary Statement Regarding Forward-Looking Statements.”

Cartrack is a leading global provider of real-time mobility data analytics solutions for smart
transportation.

We offer a comprehensive, cloud-based smart mobility platform for connected vehicles and other
assets. Our software-as-a-service (“SaaS”) platform provides our customers with differentiated insights and
analytics to optimize their business and workforce, increase efficiency and decrease costs, improve safety,
monitor environmental impact, assist with regularity compliance and manage risk. Our business is
vertically-integrated, which affords us complete autonomy with regards to the development of the
capabilities and features that differentiate our applications as well as the speed of our innovation. Since we
own and control every aspect of our smart device design, platform innovation and software application
development, client acquisition and onboarding, customer service and the management of our back-end
support, we are able to move quickly without any significant third-party dependencies and inefficiencies.

We serve customers in 23 countries across five continents, supporting more than 1.3 million subscribers
as of February 28, 2021, and our highly scalable platform serves large multinational enterprises and
individual consumers alike, enabling us to address a large, growing and underpenetrated global market.

Our proprietary SaaS platform acts as a central nervous system for connected vehicles and other mobile
assets, such as construction equipment, generators, refrigeration units, trailers and boats. Our platform
collects, processes, and analyzes data via two-way communication with our proprietary hardware
technology or third party devices in each vehicle or other asset, providing our users with visibility into their
fleets from a single, user friendly interface with reporting and tracking capabilities that deliver actionable
insights in real-time. Our intuitive web-based applications provide a comprehensive set of software features
for managing fleets and related workforces without the need for customers to incur upfront information
technology costs and include advanced functionality such as real-time high speed video streaming. We
provide customers with the flexibility to deploy our solutions across a range of vehicles, including electric
vehicles, and other assets and to use our platform alone or in conjunction with the systems of original
equipment manufacturers (“OEMs”) and other third parties. We are committed to the continued
enhancement of our customer experience and retention by driving innovation in the platform, adding
functionality, new software features and integration with OEM solutions. The benefits of our platform to our
customers include increased productivity, efficiency, sustainability, and regulatory compliance. We empower
our customers, which range from consumers to large enterprise fleets, with actionable intelligence to
enhance profitability, better serve their customers, and strengthen safety and security. We define customers
at the enterprise or consumer level and subscribers as each vehicle or asset we service. We collect an
average of over 50 billion data points per month and have maintained a platform uptime of 99.9%. over the
six month period ended January 31,2021.

Broad-based mobile connectivity and cloud applications are transforming how organizations manage
assets and operate their businesses. According to Allied Market Research, the global automotive telematics
market was valued at $50.4 billion in 2018, and is projected to reach $320.6 billion by 2026, reflecting a
CAGR of 26% from 2018 to 2026. The market opportunity in automotive telematics in commercial vehicles
alone is expected to grow from $33.4 billion in 2018 to $219.1 billion in 2026, representing a CAGR of
28%. We believe our total serviceable addressable market (“SAM”) was around $12.2 billion in 2018 and
expect it to grow to $77.4 billion by the end of 2026. We define our SAM to consist of the automotive
telematics markets in Africa, Asia Pacific, Middle East and Europe. This includes the Africa automotive
telematics market, where Cartrack currently conducts a substantial majority of its operations, which was
valued at $0.9 billion in 2018, and which is projected to reach $7.1 billion by 2026, reflecting a CAGR of
31%, according to Allied Market Research (the African market includes South Africa, Kenya, Mozambique,
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Namibia, Nigeria, and Tanzania, where we currently operate, as well as countries where we do not have
operations). The Asia Pacific/Middle East automotive telematics market was valued at $4.8 billion in 2018,
and is projected to reach $30.0 billion by 2026, reflecting a CAGR of 27%, according Allied Market
Research (this includes Hong Kong, Indonesia, Malaysia, New Zealand, the Philippines, Singapore,
Thailand, and the United Arab Emirates, where we currently operate, as well as countries where we do not
have operations). The European automotive telematics market was valued at $6.5 billion in 2018, and is
projected to reach $40.3 billion by 2026, reflecting a CAGR of 26%, according Allied Market Research (the
European market includes Poland, Portugal, Spain and France, where we operate, as well as countries where
we do not currently have operations). The United States automotive telematics market was $13.3 billion in
2018. Cartrack has limited operations in the United States at this time and therefore this market is not
included as part of the SAM. We believe that the expected growth of the automotive telematics market will
be accompanied by increasing complexity and cost associated with operating mobile assets and managing
associated workforces. We expect our customers’ demand for our platform to remain strong as they use it to
manage these costs and share data with their customers, who increasingly expect real-time insights with
respect to vehicles, workforces and other mobile assets.

We were founded in 2001 in South Africa with an initial focus on stolen vehicle recovery (“SVR”)
services in the region. We have strategically grown our business and are now a leading global provider of
smart transportation management and analytics. In 2020, we moved our global headquarters to Singapore,
where we believe we have access to the talent and capital to maintain and further our technological and
operational leadership in the industry.

Since our founding, we have gained vast expertise and enhanced our business in the following areas:

» Developing new software applications such as fleet management, mobile asset accounting, workforce
management, and insurance solutions;

» Developing capabilities in data management at scale as well as a broad range of communication
technologies and protocols;

» Expanding our sales and marketing focus to include commercial fleets of all sizes; and

+ Expanding our geographic footprint to meet the needs of our customers who are increasingly global
with larger, more complex fleets and requirements.

Our single user interface and fully integrated cloud-based platform runs on internally developed and
cost-effective smart Internet of Things (“IoT”) devices, enabling us to deliver a unified and comprehensive
service to our customers while maintaining control of our cost structure. Our discreet, sophisticated smart
devices stream data to the platform, facilitating informed decisions about optimal asset efficiency and
productivity, including live tracking and location of assets. Customers utilize the platform through an easily
accessible web-based portal or mobile application, which is designed to be easy to deploy across customers’
entire mobile asset fleets. Our devices can be installed in a range of mobile assets independent of asset
procurement, allowing our customers to integrate our solutions in existing or new vehicles. Our platform
includes a wide range of reliable services to effectively serve the needs of a geographically diverse range of
clients. Where appropriate, partnerships with third party technology providers are established to create
incremental value to customers in the markets we serve.

Smart vehicles and other connected mobile assets are becoming more common, generating increasing
amounts of data. As this trend continues, there will be a greater need for deeper insights with respect to this
growing pool of data. Our leadership position, as well as the strength and breadth of our platform, will
enable us to continue to target a broad base of customers across multiple industries who derive value from
our end-to-end platform, its stability and affordability. We market via inside sales and relationship managers
in the field, who build long-lasting relationships with customers. We believe we have a proven expansion
model with well-established operations across several continents and are currently focused on scaling
rapidly to address high-growth greenfield opportunities in Asia.

We believe that maintaining strong financial discipline and prudent investment of capital provides a
strong foundation for growth. For the year ended February 29, 2020, we reached the milestone of one
million subscribers, growing our subscriber base by 165,717 subscribers to 1,126,515 subscribers as of
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February 29, 2020. For the nine months ended November 30, 2020, we grew our subscriber base by an
additional 119,574 subscribers to 1,246,089 subscribers as of November 30, 2020.

Our business has experienced rapid growth, strong profitability, and capital efficiency in recent years.
For the year ended February 29, 2020, we generated subscription revenues of R1,888 million compared to
subscription revenues of R1,521 million for the year ended February 28, 2019, reflecting year-over-year
growth of 24%, with subscription revenue representing 97% of total revenue. For the nine months ended
November 30, 2020, we generated subscription revenues of R1,635 million compared to subscription
revenues of R1,385 million for the nine months ended November 30, 2019, reflecting period-over-period
growth of 18%, with subscription revenue representing 98% of total revenue.

As of February 29, 2020 and February 28, 2019, our annualized recurring revenue (“ARR”), which we
define as the annual run-rate subscription revenue of subscription agreements from all customers at a point
in time, calculated by taking the monthly subscription revenue for all customers during that month and
multiplying by 12, was R2,021.9 million and R1,674.5 million, respectively, which represents a 21%
increase from period to period, as a result of strong subscriber growth and a 2% increase in average revenue
per subscriber (“ARPU”). As of November 30, 2020 and November 30, 2019, ARR was R2,372.7 million
and R2,020.4 million, respectively, which represents a 17% increase from period to period, as a result of
continued subscriber growth despite the COVID-19 pandemic and a 2% increase in ARPU.

Our profit for the year was R443.5 million and R361.0 million, for the years ended February 29, 2020
and February 28, 2019, respectively, reflecting year-over-year growth of 22.8%. Our operating profit for the
year was R630.9 million and R499.9 million for the years ended February 29, 2020 and February 28, 2019,
respectively, reflecting year-over-year growth of 26.2% and our Adjusted EBITDA for the year was
R937.5 million and R738.4 million for the years ended February 29, 2020 and February 28, 2019,
respectively, reflecting year-over-year growth of 27.0%. Our profit for the period was R394.9 million and
R329.4 million for the nine months ended November 30, 2020 and November 30, 2019, respectively,
representing year-over-year growth of 19.9%. Our operating profit for the period was R566.0 million and
R468.3 million, for the nine months ended November 30, 2020 and November 30, 2019, respectively,
reflecting year-over-year growth of 20.8%, and our Adjusted EBITDA for the period was R855.3 million
and R699.0 million for the nine months ended November 30, 2020 and November 30 2019, respectively,
reflecting year-over-year growth of 22.4%.

Finally, we believe strong net cash generated from operating activities is an important factor in
supporting our robust business model and indicates our ability to provide the capital necessary to invest in
subscriber growth and territorial expansion. For the years ended February 29, 2020 and February 28, 2019,
respectively, we generated net cash generated from operating activities of R901.2 million and
R472.3 million, respectively, reflecting year-over-year growth of 90.8%. For the nine months ended
November 30, 2020 and November 30, 2019, net cash generated from operating activities totaled R714.2
million and R664.5 million, reflecting year-over-year growth of 7.5%. This growth increased profitability
and improved working capital efficiency.

See the section titled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” for additional information.

Industry Background

The growth in size and complexity of vehicle fleets, as well as increasing data sources and real-time
connectivity, continue to provide a growing market opportunity due to increased adoption of connected
device analytics and mobility management offerings as businesses and their customers are demanding more
software features and greater transparency into fleet operations. In addition, the increasing costs of labor for
drivers, fuel, maintenance and insurance have led to higher expenses associated with fleet operations and
has driven demand for cost-effective solutions. Increasingly complex regulatory regimes and the persistent
threat of crime also add to the challenges facing fleet operators. Our solutions address these challenges and
favorably position us to benefit from the following industry dynamics.

Increasing global vehicle fleet. According to Fitch Solutions, the size of the global vehicle fleet is
estimated at nearly 1.5 billion vehicles in 2020 and forecasted to grow to more than 2 billion vehicles by
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2030. Cartrack’s expansion strategy in emerging markets is designed to place it in position to capitalize on
these favorable industry growth dynamics. Growing use of shared personal mobility devices, such as bicycle
and scooter rental networks, is contributing to demand for mobility management solutions for large fleets of
vehicles that are not traditional automobiles.

Growth of smart transportation and proliferation of data sources. Connected device analytics and mobility
solutions are growing globally, and penetration is relatively low in all markets. There is growing third-party
and OEM demand for remote diagnostics, maintenance management, accident and breakdown assistance and
other technology products that require mobile connectivity and services. The volume of data concerning
mobile assets and associated operator behavior is proliferating rapidly and growing in complexity.
Immediate access to large volumes of remote data is being facilitated by the deployment and growth of 5G
networks alongside expanding access to current-generation mobile connectivity technologies in developing
markets. With growing urbanization and the emergence of smart cities, more organizations and individuals
will deploy mobile and remote devices and rely on insights from the data that such connected devices
generate.

Large and growing cost of operating mobile assets. Fleet managers are faced with significant operational
costs associated with human resources, fuel, maintenance and insurance, as well wasteful and fraudulent
driver behavior, resulting in higher expenses. Fleet managers and insurance companies are increasingly
relying on data to assess and manage driver risk, tailor premiums, and reconstruct accident scenes for
evaluation of claims, and to monitor, influence and react to driver behavior in real-time.

Demands of consumers and large enterprises for digital transformation. Organizations are seeking to adopt
SaaS$ solutions to leverage insights from data to reduce costs and manage mobile assets optimally. As
providers like Amazon and FedEx provide real-time insight into order status and delivery tracking, both
enterprises and consumers increasingly demand live visibility into operations and orders. Real-time insights
can be differentiating in industries where transportation capabilities are otherwise increasingly
commoditized.

Increasing regulatory complexity. Government regulations to improve safety and roadworthiness of
vehicles, manage hours worked by drivers, implement road taxes by distance traveled and track and reduce
carbon emissions are growing. Examples include Europe’s eCall initiative to install automatic emergency
call devices, the CONTRAN 245 mandate in Brazil to install vehicle-tracking devices in all new vehicles
sold, and the electronic logging device (“ELD”) mandate in the United States. Additionally, vehicle-to-
vehicle and vehicle-to-infrastructure communication technologies are becoming increasingly important
components of regulated national transportation infrastructure and will result in a corresponding growth in
mobile asset data available for capture and analysis.

High rate of vehicle theft in developing markets. Consumers, fleet managers, and insurance companies all
increasingly demand asset recovery services to recover vehicles and other mobile assets, manage self-
insurance risk and increase levels of personal safety in developing economies in Africa and South America.

Our Platform and its Key Strengths
Our mission is to build the leading mobility and SaaS platform that maximizes the value of data.

Broad array of mobility applications. Cartrack offers real-time connectivity services through mobile
devices to manage the deployment of people and vehicles and the tasks that they are required to perform.
This includes communications, analytics, accounting, live video streaming, workforce management and an
array of medical and roadside assistance services that are applicable to taxi/ridesharing, public transit
systems and logistics businesses. With fleet management, mobile asset accounting, workforce management,
and a broad set of additional software features, we offer a highly functional, unified platform for smart
transportation management and analytics delivered through a single screen.

Highly scalable vertical SaaS. Cartrack’s cloud architecture enables us to quickly and reliably add
thousands of mobile subscriptions and integrate their corresponding data streams each month, including data
from sources such as OEMs and other third-party devices. Our easy-to-use interfaces for iOS and Android,
as well as our online platform for desktop, make it seamless for users to switch between devices, and
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our internally developed SaaS platform caters to all types of vehicle propulsion methods (internal
combustion, hybrid, and electric) and allows for flexible integration with all major OEM hardware and
software platforms.

Large and growing global infrastructure. Our business is fully vertically integrated in the design,
development, production, and deployment of its hardware and software offerings. Unlike many of our
competitors, all systems and products that we use are proprietary. Our vertically integrated model allows us
to provide our customers with the benefits of lower costs and greater flexibility without third-party vendor
lock-in. Our R&D center in Singapore is staffed exclusively by our employees and is positioned to ensure
our continued access to world-class talent in Southeast Asia. To provide leading service in installations,
customer support, and vehicle recovery, we have established a comprehensive branch network of automotive
technicians with rapid-response capabilities in each of the 23 countries in which we or our licensees operate.
Our more than 665 mobile workshops serve customers globally around-the-clock. Our customer-focused
approach to service is key to our leadership position in the industry and earned us recognition in South
Africa’s prestigious Ask Afrika Orange Index Awards for outstanding customer experience in October 2018.

Deep domain expertise, industry knowledge, and institutional intellectual property. Our experienced R&D
and management teams have accumulated vast experience in the fields of data operations, GSM, radio
frequency, and satellites, as well as emerging and next-generation technologies such as LPWAN and V2X
communications. Each of our proprietary smart devices are compact, facilitating effective concealment, and
is transferable from one vehicle to another. Personal safety considerations, specialized fleet management,
and regulatory compliance will continue to require the design and development of proprietary hardware.
Our trained automotive technicians carry out installations with electronic connections kept at a minimum so
as not to interfere with the vehicle’s electronic systems. Our products and installations are endorsed by a
number of insurers and motor vehicle manufacturers.

Culture of service and innovation. The values at the heart of our culture — accountability, integrity,
service orientation, relationships, and entrepreneurial leadership — are core drivers of our success. As we
have grown from a small South African company to a global enterprise with more than one million
subscribers, we have maintained a start-up culture that eschews hierarchy and where individual ownership
and agility remain key features of our everyday behaviors and operations. We have a highly proven service
delivery track record and are known for being quick to deploy and fast to respond.

Key Benefits to Our Customers

The relatively low monthly cost and material return on investment realized by our customers favorably
positions us in both weak and strong macroeconomic environments. Our platform provides the following
key benefits to our customers:

Lower operating costs. Research by the U.S. Department of Transportation shows implementing
telematics can reduce unsafe driving by 60%, which can translate into profit margin increases of 30% in
commercial fleets as well as reduced emissions. Telematics insurance has also reduced car accidents by
around 35% in recent years, according to Allied Market Research. We believe that the Al-enabled real-time
feedback through our platform coaches drivers to engage in behavior that lowers fuel consumption, reduces
maintenance costs, and improves on-road safety.

Increased workforce and asset productivity. Real-time fleet oversight and analysis of data can assist fleet
managers in planning better routes and times for vehicles to be on the road, as well as planning maintenance
through alerting and scheduling. Route management and traffic mapping, powered by our platform, can
reduce the distance covered by each vehicle. By providing an integrated platform for data, analytics and
communications, driver and dispatch teams can work together more efficiently and empower management
with greater insight into key performance indicators of asset and employee performance such as utilization,
service intervals, and billable hours.

Stability and reliability. Cartrack employs the GSM/LTE network, to facilitate reliable communication
between our platform and telematics devices. This technology enables recovery teams to accurately locate
stolen vehicles and allows customers to track the movement of their vehicles via the web or mobile
applications.
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GPS satellite technology provides users with accurate positioning and monitoring of the vehicle fleet.
Secondary radio homing beacons enable air and ground response teams to locate vehicles in areas where
coverage may be sparse. Customers also further benefit from our 99.9% system uptime for the year ended
February 29, 2020 and for the nine months ended November 30, 2020.

Road safety and accident management. The World Bank Group estimates that, on average, a 25%
reduction in road traffic deaths raises per capita real GDP by several percentage points in the growth
markets we target, illustrating the importance of improving driver habits and monitoring commercial
vehicles. Powered by industry leading AI, we provide comprehensive driver behavior monitoring and
measurement applications which are easily integrated into vehicles to extract and analyze significant
amounts of data to improve driver behavior. In addition, deployment of in-vehicle telematics sensors to
monitor activity on-road and within a vehicle provides performance benefits and critical data in the event of
a collision.

Our Growth Strategy
Our long-term growth is driven by five key factors:

Growth of connected devices. We are enhancing our SaaS platform to be device and service provider
agnostic as we further develop smart mobility capabilities, partnering with the world’s leading companies in
pay-as-a-service transportation. Increasing global access to these devices will further drive demand for our
solutions and services. Our platform is complementary to OEM and third-party telematics systems and we
conduct aftermarket installations in collaboration with OEMs.

Deeper insights from data. Our customers are increasingly reliant on our SaaS platform to optimize
business intelligence relating to both assets and people on a global scale. In order to capitalize on this
rapidly growing trend, we will continue to invest in technology and operating capacity across markets.

Global demand. 'We have seen a notable rise in demand for connected vehicles, devices and mobility
data across the globe, enabling our expansion across geographic regions. All markets remain
underpenetrated, and we are capitalizing on opportunities to provide scalable, customer-centric solutions
that rapidly deliver value to enterprise customers and consumers alike.

New platform enhancements. We continue to expand our platform to address our customers’ most
critical business priorities. R&D investments allow us to meet growing expectations from customers for
deeper insights quickly. We offer an easy-to-use administrative and vehicle cost accounting software called
MiFleet and a mobile enabled workforce management solution called the Communicator, which can
effectively manage business processes like stock control, electronic proof-of-delivery and invoicing. Recent
enhancements to our platform include business intelligence and OEM integrations, our buying and selling
cars platform, and advanced jobs and messaging via our Communicator routing application.

Significant barriers to entry. We enjoy a strong competitive advantage due to the global fragmentation
of our market, upfront capital requirements for the development and deployment of global infrastructure and
to fund cash investments in device and installation costs, and the significant R&D expenditure necessary to
keep pace with technological developments. The industry has shifted from upfront payment for hardware
and installations to recurring SaaS subscription contract models where the service provider retains the
ownership of the device, and we have capitalized on this shift to reinforce customer retention. This high
demand for Saa$S solutions with no upfront fees increases the challenge facing new entrants and vendors
lacking scale.

We intend to pursue the following growth strategies:

Increase subscription sales to existing customers. We believe our longstanding commitment to R&D
investment positions us favorably to continue to deploy technologically advanced solutions increasingly in
demand among customers of all sizes worldwide. Our customer base of more than one million subscribers
represents a significant opportunity for further subscription sales expansion. Many of the growth drivers for
new subscriptions will also lead to the growth of our offering within existing customers. Our scalable
platform and vertically integrated infrastructure will enable us to onboard new customers quickly and easily
and make new software features immediately available to our customer base worldwide.
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Expand our subscriber base. Our market penetration is low worldwide. We believe there is substantial
opportunity to grow our customer base. We expect growth in customer demand to come from mobile asset
growth and a broad range of emerging smart mobility use cases, where we expect robust demand for SaaS-
based data analytics solutions to optimize operations. We believe demand growth will be in excess of global
fleet growth forecasts due to increased market penetration opportunities resulting from the realization of the
benefits associated with adopting mobility offerings. We anticipate demand increases for safety and security
services by governments, business, and individuals due to increasing crime rates in key markets. We serve a
broad range of customers and industries and will continue to focus on growing our subscriber base among
them.

Expand our geographic presence worldwide. 'While South Africa remains an important market for us, we
expect more robust subscriber growth from the Asia-Pacific and Middle East regions, due to populous, fast-
growing economies, a favorable competitive climate, including low penetration rates and unsophisticated
competing solutions, and established operations that have now gained scale. We expect growth from the
unmet need for improved road safety and decreased pollution levels, particularly in the Asia-Pacific and
Middle East regions where vehicle populations are expected to show a material increase along with already
elevated traffic congestion and pollution levels. We are looking to further increase our footprint in Europe,
and our US operations are small but highly strategic in nature. As the breadth of our offering increases over
time, we believe we will be able to efficiently deploy our offering across our existing multinational
customers’ fleets as we enter new regions where they already operate.

Expand our platform and services. We intend to expand the offering of our consumer offering into both
Europe and the Asia-Pacific and Middle East region as demand grows for consumer services. For example,
in Europe, the demand for accident notification and medical emergency response is growing and at our
current scale, we can add these services to our business very efficiently.

Recent Developments

Subscriber Update at February 28, 2021

As of February 28, 2021, we estimate that we had 1,306,000 subscribers, an increase of 179,500
subscribers or 16% when compared with subscribers of 1,126,500 as of February 28, 2020. In addition, as of
February 28, 2021, we estimate that annualized recurring revenue (“ARR”), which we define as the annual
run-rate subscription revenue of subscription agreements from all customers at a point in time, calculated by
taking the monthly subscription revenue for all customers during February and multiplying by 12, was
R2,377.1 million, an increase of R355.2 million or 18% when compared with ARR of R2,021.9 million as
of February 28, 2020.

Our estimates of our number of subscribers and ARR at February 28, 2021 are based solely on
information available to us as of the date of this prospectus and are subject to change in connection with the
completion of management’s final review and other closing procedures in respect of the period ended
February 28, 2021. Moreover, these estimates of subscribers and ARR as of February 28, 2021 should not
be viewed as a substitute for, or indicative of, our financial results for the year ended February 28, 2021 or
any future period. Our independent registered public accounting firm has not audited, reviewed, compiled or
performed any procedures with respect to this data and information. Accordingly, our auditors do not
express an opinion or any other form of assurance with respect thereto.

Risks Affecting Us

We are subject to numerous risks, including risks that may prevent us from achieving our business
objectives or may adversely affect our business, financial condition, results of operations, cash flow and
prospects. You should carefully consider the following risks, those risks described in “Risk Factors” and the
other information in this prospectus before deciding whether to invest in our ordinary shares:

 our ability to acquire new subscribers and retain existing subscribers;

« the effects of a pandemic or widespread outbreak of an illness, such as the novel coronavirus
(COVID-19) pandemic;
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 our anticipated growth strategies, including our ability to increase sales to existing customers, the
introduction of new solutions and international expansion;

* our ability to adapt to rapid technological change in our industry;
+ our dependence on cellular networks;

+ competition from industry consolidation;

» market adoption of fleet management solutions;

+ automotive market conditions and the evolving nature of the automotive industry towards
autonomous vehicles;

+ expected changes in our profitability and certain cost or expense items as a percentage of our
revenue;

» our dependence on certain key component suppliers and vendors;

* our ability to maintain or enhance our brand recognition;

+ our ability to maintain our key personnel or attract, train and retain other highly qualified personnel;
 the impact and evolving nature of laws and regulations relating to the internet and data privacy;

« our ability to protect our intellectual property and proprietary technologies and address any
infringement claims;

« significant disruption in service on, or security breaches of, our websites or computer systems;
* dependence on third-party technology and licenses;

 fluctuations in the value of the South African rand and inflation rates in the countries in which we
conduct business;

* economic, social, political and other conditions and developments in South Africa and globally; and

« our ability to access the capital markets in the future.

Our Corporate Information

Karooooo Ltd. was incorporated in Singapore on May 19, 2018 as Karooooo Pte. Ltd., a private limited
company (Company Registration No. 201817157Z) under the Companies Act (Chapter 50) of Singapore
(the “Singapore Companies Act”). On February 22, 2021, we converted Karooooo Pte. Ltd. from a
Singapore private limited company to Karooooo Ltd., a Singapore public limited company. Pursuant to the
terms of the Corporate Reorganization to be consummated subsequent to the completion of this offering,
Karooooo Ltd., as the majority shareholder of Cartrack Holdings Limited, will acquire all of the outstanding
ordinary shares held by minority shareholders and, as a result, Cartrack Holdings Limited will become a
wholly-owned subsidiary of Karooooo Ltd. See “Corporate Reorganization.”

Our registered office is located at 10 Anson Road, #12-14, International Plaza, Singapore 079903. Our
telephone number at this location is +65 6255 4151. Our principal executive office is located at 11 Keyes
Avenue, Rosebank, Johannesburg, 2196, South Africa. Our telephone number at this location is +27 11 250
3000. Our principal website is www.karooooo.com. The information on our website is not incorporated by
reference into this prospectus, and you should not consider information contained on our website to be a
part of this prospectus or in deciding whether to purchase our ordinary shares.

Implications of Being an Emerging Growth Company

As a company with less than $1.07 billion in revenue during our last fiscal year, we qualify as an
“emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012 (the “JOBS
Act”). An emerging growth company may take advantage of specified reduced reporting and other burdens
that are otherwise applicable generally to public companies. These provisions include:

+ arequirement to have only two years of audited financial statements and only two years of related
Management’s Discussion and Analysis of Financial Condition and Results of Operations disclosure;
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+ an exemption from the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act of
2002, as amended (the “Sarbanes-Oxley Act”), in the assessment of our internal control over
financial reporting;

» reduced disclosure about our executive compensation arrangements in our periodic reports, proxy
statements and registration statements; and

+ exemptions from the requirements of holding non-binding advisory votes on executive compensation
and golden parachute arrangements.

We may take advantage of these provisions for up to five years or such earlier time that we are no
longer an emerging growth company. We would cease to be an emerging growth company upon (A) the last
day of the fiscal year in which we had more than $1.07 billion in annual revenue, (B) the date on which we
are deemed to be a “large accelerated filer” under the rules of the SEC, which means the market value of our
ordinary shares held by non-affiliates exceeds $700.0 million as of the prior August 31, or (C) the date on
which we have issued more than $1.0 billion of non-convertible debt over a three-year period. We may
choose to take advantage of some but not all of these reduced burdens. To the extent that we take advantage
of these reduced reporting burdens, the information that we provide shareholders may be different than you
might obtain from other public companies in which you hold equity interests.
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Issuer
Selling shareholder
Ordinary shares offered by us

Ordinary shares offered by the Selling
Shareholder

Over-allotment option

Ordinary shares to be outstanding before
and after this offering

Voting rights

Dividend policy

Lock-up agreements

THE OFFERING
Karooooo Ltd.
Isaias (Zak) Jose Calisto (the “Selling Shareholder”).

2,500,000 ordinary shares (or 3,100,000 ordinary shares if the
underwriters exercise in full their option to purchase
additional shares).

1,500,000 ordinary shares.

We have granted to the underwriters an option, exercisable for
30 days from the date of this prospectus, to purchase up to
600,000 additional ordinary shares at the public offering price
listed on the cover page of this prospectus, less underwriting
discounts and commissions. We will not receive any proceeds
from the sale of ordinary shares. See “Use of Proceeds.”

As of the date of this prospectus, our issued and outstanding
share capital consists of 20,332,894 ordinary shares.

Immediately after the offering (but before giving effect to the
ordinary shares issued in connection with the Corporate
Reorganization), we will have 22,832,894 ordinary shares
outstanding (or 23,432,894 ordinary shares if the underwriters
exercise in full their option to purchase additional shares).

In connection with our Corporate Reorganization, and
subsequent to the closing of this offering, we expect to issue
up to 9,543,706 ordinary shares in a transaction exempt from,
or not subject to, the registration requirements under the
Securities Act.

Our ordinary shares have one vote per share.

We cannot assure you that we will pay any dividends to
holders of our ordinary shares, or as to the amount of any such
dividends if our board of directors determines to do so. The
board of directors of Cartrack Holdings Limited, our
subsidiary, declared and paid an aggregate amount of
R104.7 million in dividends to its shareholders for the year
ended February 29, 2020. Any future determination to pay
cash dividends will be at the discretion of our board of
directors and will depend on many factors, including general
and economic conditions, our financial condition and
operating results, our available cash and current and
anticipated cash needs, capital requirements, contractual,
legal, tax and regulatory restrictions, including restrictive
covenants contained in our financing agreements, the ability
of our subsidiaries to distribute funds to us and such other
factors as our board of directors may deem relevant. See
“Dividends and Dividend Policy.”

We have agreed with the underwriters, subject to certain
exceptions, not to offer, pledge, sell, or dispose of, directly or
indirectly, any of our or Cartrack Holdings Limited’s ordinary
shares or securities convertible into or exchangeable or
exercisable for any of our or Cartrack Holdings Limited’s
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Listing

Use of proceeds

Risk factors

ordinary shares during the 180-day period following the date
of this prospectus. Members of our board of directors, our
executive officers and the Selling Shareholder have agreed to
substantially similar lock-up provisions, subject to certain
exceptions. See “Underwriting.”

We have applied to list our ordinary shares on the Nasdaq
Global Select Market, or Nasdaq, under the symbol “KARO.”

The ordinary shares of Cartrack Holdings Limited are
currently listed on the Johannesburg Stock Exchange (the
“JSE”) under the symbol “CTK.”

In connection with our Corporate Reorganization, Cartrack
Holdings Limited is expected to delist from the JSE and we
have been approved for a secondary listing of our ordinary
shares on the JSE under the symbol “KRO.”

We estimate that the net proceeds to us from the offering will
be approximately $108.8 million, based on the assumed initial
public offering price of $47.52 per share, the U.S. dollar
equivalent of the closing price per ordinary share of Cartrack
Holdings Limited on the JSE on March 19, 2021 of R70.00
per share, as adjusted for the ten to one share consolidation as
described under “Corporate Reorganization” in this
prospectus, and applying the rand/U.S. dollar exchange rate of
R14.7310 as of March 19, 2021, after deducting estimated
underwriting discounts and commissions and expenses of the
offering that are payable by us. We intend to use the net
proceeds from the offering for general corporate purposes,
and, if applicable, the repayment of outstanding indebtedness.
See “Use of Proceeds.”

We will not receive any proceeds from the sale of ordinary
shares by the Selling Shareholder.

Investing in our ordinary shares involves risks. See “Risk
Factors” beginning on page 15 of this prospectus for a
discussion of factors you should carefully consider before
deciding to invest in our ordinary shares.

Unless otherwise indicated, all information in this prospectus assumes:

* no exercise by the underwriters of their option to purchase up to 600,000 additional ordinary shares
from us to cover over-allotments, if any;

* an initial public offering price of $47.52 per share, which is the assumed initial public offering price
based on the U.S. dollar equivalent of the closing price per ordinary share of Cartrack Holdings
Limited on the JSE on March 19, 2021 of R70.00 per share, as adjusted for the ten to one
share consolidation as described under “Corporate Reorganization” in this prospectus, and applying
the rand/U.S. dollar exchange rate of R14.7310 as of March 19, 2021; and

* the consummation, subsequent to the closing of this offering, of the Corporate Reorganization. See
“Corporate Reorganization.”
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SUMMARY FINANCIAL AND OTHER INFORMATION

The following summary financial information should be read in conjunction with the sections entitled
“Presentation of Financial Information” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and the consolidated financial statements of Karooooo Ltd., including
the notes thereto, included elsewhere in this prospectus. Our historical consolidated financial statements
were prepared to give effect to (i) the common control transaction in which Karooooo Ltd. acquired a
controlling stake in Cartrack Holdings Limited and (ii) the conversion of a shareholder loan from our
founder and chief executive officer, Isaias (Zak) Jose Calisto, to Karooooo Ltd. into ordinary shares of
Karooooo Ltd., which took place on November 18, 2020.

There is currently no specific guidance on accounting for common control transactions under IFRS as
issued by the TASB. In the absence of specific guidance Karooooo Ltd. elected to apply the “pooling of
interests” method of accounting. Under “pooling of interests” the assets and liabilities of Cartrack Holdings
Limited are carried over at their book values with no adjustment made for the acquisition price and prior
periods are restated as if the common control transaction had occurred at the beginning of the earliest period
presented.

We prepare our consolidated financial statements in accordance with IFRS as issued by the IASB. The
summary consolidated historical financial information presented as at and for the years ended February 29,
2020 and February 28, 2019 has been derived from the audited consolidated financial statements of
Karooooo Ltd. included elsewhere in this prospectus. The summary condensed consolidated historical
financial information presented for the nine months ended November 30, 2020 and November 30, 2019, and
the condensed consolidated balance sheet data as of November 30, 2020, have been derived from our
unaudited condensed consolidated financial statements and related notes thereto appearing elsewhere in this
prospectus. Our unaudited condensed consolidated financial statements have been prepared in accordance
with TAS 34, Interim Financial Reporting and, in the opinion of management, reflect all adjustments, which
consist only of normal recurring adjustments, necessary for the fair presentation of those unaudited
condensed consolidated financial statements. Our historical results for any prior period are not necessarily
indicative of results expected in any future period, and the results for the nine months ended November 30,
2020 are not necessarily indicative of the results to be expected for the full fiscal year.

12
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For the nine months ended November 30, For the year ended February 29 or 28,
2020 2020 2019 2020 2020 2019
U.S.$ millions® R millions R millions U.S.$ millions” R millions R millions

Consolidated Statement of Profit and

Loss:
Revenue $ 108.5 1,674.8 1,431.3 $ 1258 1,941.9 1,692.7
Cost of sales (30.1) (464.2) (423.3) (37.2) (574.8) (484.7)
Gross profit 78.4 1,210.6  1,008.0 88.6 1,367.1  1,208.0
Other income 0.1 1.4 2.3 0.1 1.9 6.3
Expected credit losses on financial
assets 3.6) (56.2) (40.2) 3.6) (54.9) (45.2)
Operating expenses
Sales and marketing (10.6) (164.2) (133.8) (11.5) (177.9) (177.4)
General and administration (24.1) (371.4) (334.5) (29.8) (460.4) (443.6)
Research and development 3.5) (54.2) (33.5) 2.9) (44.9) (48.2)
Total operating expenses (38.2) (589.8) (501.8) (44.2) (683.2) (669.2)
Operating profit 36.7 566.0 468.3 40.9 630.9 499.9
Finance income 0.2 3.8 1.6 0.2 2.6 2.7
Finance costs (0.3) 4.8) (14.2) (1.1) (16.8) (31.4)
Profit before taxation 36.6 565.0 455.7 40.0 616.7 471.2
Taxation (11.0) (170.1) (126.3) (11.2) (173.2) (110.2)
Profit for the period $ 25.6 394.9 329.4 $ 288 443.5 361.0
Profit attributable to:
Owners of the parent $ 16.8 258.9 214.0 $ 188 289.9 236.9
Non-controlling interest 8.8 136.0 1154 10.0 153.6 124.1
Earnings Per Share Data of Karooooo
Ltd.
Earnings per share (U.S. dollars/Rand)
Basic $ 0.82 12.7 10.5 $ 093 14.3 9.2
Diluted 0.82 12.7 10.5 0.93 14.3 9.2
Weighted average number of shares
outstanding (thousands) 20,333 20,333 20,333 20,333 20,333 20,333

Pro Forma Data of Karooooo Lid.?:

Pro forma earnings per share

Basic $ 0.59 9.1 7.1 $ 0.68 10.5 5.9
Diluted 0.59 9.1 7.1 0.68 10.5 5.9

Pro forma weighted average
number of shares outstanding
(thousands) 22,833 22,833 22,833 22,833 22,833 22,833

(1) For convenience purposes only, amounts in South African rand as of February 29, 2020 and as of
November 30, 2020 have been translated to U.S. dollars using an exchange rate of R15.4325 to
U.S.$1.00, the exchange rate for U.S. dollars at November 30, 2020 as set forth in the H.10 statistical
release of the Board of Governors of the Federal Reserve System. These translations should not be
considered representations that any such amounts have been, could have been or could be converted at
that or any other exchange rate. See “Exchange Rates” for further information about recent fluctuations
in exchange rates.
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(2

The pro forma weighted average number of shares outstanding has been calculated as if the offering
contemplated hereby, excluding the Reinvestment, had taken place as of March 1, 2018. Based on an
assumed initial public offering price of $47.52 per share, which is the U.S. dollar equivalent of the
closing price per ordinary share of Cartrack Holdings Limited on the JSE on March 19, 2021 of R70.00
per share, as adjusted for the ten to one share consolidation as described under “Corporate
Reorganization” in this prospectus, and applying the rand/U.S. dollar exchange rate of R14.7310 as of
March 19, 2021, and assuming that the offering contemplated hereby had taken place as of March 1,
2018, this would have increased net assets as at November 30, 2020 by R1,602.8 million. Furthermore
if the offering contemplated hereby had taken place on March 1, 2018, the underwriting discounts and
commissions and estimated expenses of the offering of R51.00 million, applying the rand/U.S. dollar
exchange rate of R14.7310 as of March 19, 2021, that are payable by us for the period would have been

attributable to shareholders of the parent and have been deducted for each period presented.

in exchange rates.

For the Nine Months Ended November 30,

As at November 30, As at February 29 or 28,
2020 2020 2019 2020 2020 2019
U.S.$ millions®  Rmilions Rmillions U.S.S$millions® Rmillions R millions
Consolidated Statement of
Financial Position Data:
Non-current assets $ 89.3 1377.8 1184.7 $ 82.8 1,277.8  1,048.3
Current assets 40.4 624.2 550.3 36.8 567.5 480.8
Total assets 129.7 2,002.0 1735.0 119.6 1,845.3  1,529.1
Non-current liabilities 17.0 262.7 215.1 13.8 213.2 321.2
Current liabilities 35.3 544.6 375.1 26.4 407.0 370.3
Total liabilities 52.3 807.3 590.2 40.2 620.2 691.5
Total equity $ 774 1,194.7  1,144.8 $ 79.4 1,225.1 837.6

(1) For convenience purposes only, amounts in South African rand as of February 29, 2020 and as of
November 30, 2020 have been translated to U.S. dollars using an exchange rate of R15.4325 to
U.S.$1.00, the exchange rate for U.S. dollars at November 30, 2020 as set forth in the H.10 statistical
release of the Board of Governors of the Federal Reserve System. These translations should not be
considered representations that any such amounts have been, could have been or could be converted at
that or any other exchange rate. See “Exchange Rates” for further information about recent fluctuations

For the Year Ended February 28/29,

2020 2020 2019 2020 2020 2019
(in U.S.$ millions, (in R millions, (in U.S.$ millions, (in R millions,
except except except except
Subscribers and Subscribers Subscribers and Subscribers
Free Cash Flow and Free Cash Free Cash Flow and Free Cash
Margin)V Flow Margin) Margin)® Flow Margin)
Key Business and Financial Metrics:
Subscribers (as of end of period)® 1,246.1 1,246.1 1,088.7 1,126.5 1,126.5 960.8
Subscription Revenue® 105.9 1,635.0 1,385.1 1223 1,887.7 1,520.5
Annualized Recurring Revenue (as of
end of period)® 153.7 2,372.7 2,020.4 131.0  2,021.9 1,674.5
Profit for the period 25.6 3949 3294 28.8 443.5 361.0
Adjusted EBITDA®) 55.4 855.3  699.0 60.7 937.5 7384
Net Cash generated from Operating
Activities 46.3 7142  664.5 58.4 901.2 4723
Free Cash Flow(® 26.6 410.5  360.6 33.2 5125  50.2
Net Cash Generated from Operating
Activities as a percentage of revenue 42.6% 42.6% 46.4% 46.4% 46.4% 27.9%
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For the Nine Months Ended November 30,  For the Year Ended February 28/29,

2020 2020 2019 2020 2020 2019
(in U.S.$ millions, (in R millions, (in U.S.$ millions,  (in R millions,
except except except except
Subscribers and Subscribers Subscribers and Subscribers
Free Cash Flow and Free Cash Free Cash Flow and Free Cash
Margin)® Flow Margin) Margin)® Flow Margin)
Free Cash Flow Margin® 24.5% 24.5% 25.2% 26.4% 26.4% 3.0%

(1) For convenience purposes only, amounts in South African rand as of February 29, 2020 and as of
November 30, 2020 have been translated to U.S. dollars using an exchange rate of R15.4325 to
U.S.$1.00, the exchange rate for U.S. dollars at November 30, 2020 as set forth in the H.10 statistical
release of the Board of Governors of the Federal Reserve System. These translations should not be
considered representations that any such amounts have been, could have been or could be converted at
that or any other exchange rate. See “Exchange Rates” for further information about recent fluctuations
in exchange rates.

(2) We define the number of subscribers at the end of any particular period as the total number of vehicles
or other assets using our platform at the end of such period.

(3) Represents revenue from the sale of subscriptions to our SaaS platform.

(4) We define ARR as the annual run-rate subscription revenue of subscription agreements from all
customers at a point in time, calculated by taking the monthly subscription revenue for all customers
during the last month of a period and multiplying by 12.

(5) We define Adjusted EBITDA as profit less finance income plus finance costs, taxation, depreciation
and amortization and corporate expenses of Karooooo Ltd. relating to bank charges, custody fees, legal
and professional fees, loan arrangement fees, certain withholding taxes and exchange losses. In
addition to our results determined in accordance with IFRS, we believe Adjusted EBITDA, a non-IFRS
measure, is useful in evaluating our operating performance. We use Adjusted EBITDA in our
operational and financial decision-making and believe Adjusted EBITDA is useful to investors because
similar measures are frequently used by securities analysts, investors, ratings agencies and other
interested parties to evaluate our competitors and to measure profitability. However, non-IFRS
financial information is presented for supplemental informational purposes only, has limitations as an
analytical tool and should not be considered in isolation or as a substitute for financial information
presented in accordance with IFRS. Investors are encouraged to review the related IFRS financial
measure and the reconciliation of this Adjusted EBITDA to profit, its most directly comparable IFRS
financial measure, and not to rely on any single financial measure to evaluate our business.

For the Nine Months Ended
November 30, For the Year Ended February 28/29,
2020 2019 2020 2019
(in R thousands) (in R thousands)
Profit for the Year 394,864 329,419 443,526 361,048
Less: Finance Income (3,852) (1,606) (2,592) (2,749)
Add: Finance Costs 4,833 14,238 16,831 31,438
Add: Taxation 170,130 126,329 173,157 110,182
Add: Depreciation and Amortization 289,065 219,990 295,762 238,515
EBITDA 855,040 688,370 926,684 738,434
Add: Corporate® 301 10,604 10,801 —
Adjusted EBITDA 855,341 698,974 937,485 738,434

(A) We define Corporate as the corporate expenses of Karooooo Ltd. which include bank charges,
custody fees, legal and professional fees, loan arrangement fees and exchange losses.

(6) We define free cash flow as net cash generated from operating activities less purchases of property,
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plant and equipment. Free cash flow margin is calculated as free cash flow divided by revenue. In
addition to our results determined in accordance with IFRS, we believe free cash flow and free cash
flow margin, which are non-IFRS measures, are useful in evaluating our operating performance. We
believe that free cash flow and free cash flow margin are useful indicators of liquidity and the ability of
the company to turn revenues into free cash flow, respectively, that provide information to management
and investors about the amount of cash generated from our operations that, after the investments in
property and equipment and capitalized internal-use software, can be used for strategic initiatives,
including investing in our business, and strengthening our financial position. However, non-IFRS
financial information is presented for supplemental informational purposes only, has limitations as an
analytical tool and should not be considered in isolation or as a substitute for financial information
presented in accordance with IFRS. Investors are encouraged to review the related IFRS financial
measure and the reconciliation of free cash flow and free cash flow margin to net cash generated from
operating activities and net cash generated from operating activities as a percentage of revenue, their
most directly comparable IFRS financial measure, and not to rely on any single financial measure to
evaluate our business.

For the Nine Months Ended
November 30, For the Year Ended February 28/29,
2020 2019 2020 2019
(except free
(in R thousands, except free (inR cash flow
cash flow margin) thousands) margin)
Net Cash Generated from Operating
Activities 714,234 664,465 901,224 472,258
Less: Purchase of Property, Plant and
Equipment (303,719)  (303,888) (388,723) (422,061)
Free Cash Flow 410,515 360,577 512,501 50,197
Net Cash Generated from Operating
Activities as a percentage of revenue 42.6% 46.4% 46.4% 27.9%
Less: Purchase of Property, Plant and
Equipment as a percentage of revenue 18.1% 21.2% 20.0% 24.9%
Free Cash Flow Margin 24.5% 25.2% 26.4% 3.0%
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RISK FACTORS

You should carefully consider the risks and uncertainties described below and the other information in
this prospectus before making an investment in our ordinary shares. Our business, financial condition or
results of operations could be materially and adversely dffected if any of these risks occurs, and as a result,
the market price of our ordinary shares could decline and you could lose all or part of your investment.
Additional risks and uncertainties not currently known to us, or which we currently deem immaterial, may
also adversely dffect our business, financial condition or results of operations. This prospectus also
contains forward-looking statements that involve risks and uncertainties. See “Cautionary Statement
Regarding Forward-Looking Statements.” Our actual results could differ materially and adversely from
those anticipated in these forward-looking statements as a result of certain factors, including the risks
described below and elsewhere in this prospectus.

Risks Relating to Our Business and Operations

We may not be able to add new subscribers, which could have a material adverse effect on our ability to grow our
business and increase revenue.

We market and sell our mobility data analytics solutions to a wide range of customers, from consumers
and sole proprietors to small and medium-sized businesses and large enterprises. To grow our revenue, we
must continue to add new customers and subscribers. We intend to increase new subscription sales by
increasing penetration in our existing markets and with existing customers, upgrading and enhancing our
platform and solutions and by opportunistically entering new markets that represent a potential source of
demand. Our success in adding new subscribers may be tied to a number of factors, including demand for
our SaaS platform, the rate of new vehicle sales, the success of our sales and marketing campaigns, our
ability to generate leads, our relationships with channel partners, price and service competition, general
economic conditions and, in the case of our safety and security services, the real and perceived threat of
vehicle theft and discounts offered by insurers for risk mitigation.

Selling to consumers or sole proprietors and small business customers may, in some instances, be more
difficult than selling to medium-sized businesses and large enterprise customers. Consumers and sole
proprietors and small businesses may have higher default rates, are price sensitive, may be difficult to reach
with targeted sales campaigns and may have higher churn rates in part because of the scale of their
businesses and the ease of switching solutions.

On the other hand, the typical sales cycle for medium-sized businesses and large enterprises may be
longer than that of our consumer and sole proprietor and small business customers. These customers may
have more complex business, operational, procurement and integration requirements and their scale may
result in less favorable contract terms. Our sales cycle runs from lead generation to the installation of the
device. Our typical sales cycle for large enterprises ranges from 3 to 24 months. Medium enterprise sales
cycles run between 1 to 8 months with small business and sole proprietor sale cycles running between 1 to
90 days. The consumer sales cycle runs between 1 and 60 days. A number of factors influence the length
and variability of our sales cycle, including the need to educate potential customers about the uses and
benefits of our solutions, the discretionary nature of purchasing and budget cycles, and the competitive
nature of evaluation and purchasing approval processes. It may be difficult for us to predict the timing of
when we will enter into subscription contracts with medium-sized businesses and large enterprises and how
quickly such contracts can be implemented. This could make the timing of our revenues uncertain and
difficult to predict.

We may not be able to retain or drive margin expansion with our existing customers, which could adversely affect
our financial results.

We generally sell our SaaS platform pursuant to subscription agreements with an initial minimum term
of 36 months. The majority of these agreements provide for automatic renewal on a month-to-month basis
thereafter unless the customer elects otherwise. Our customers have no obligation to renew these
agreements after the expiration of the initial term or any renewal term. If our efforts to satisfy our existing
customers are not successful, we may not be able to retain them or expand our relationship with them and,
as a result, our revenue and growth could be materially and adversely affected.
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Customers may choose to cancel or not renew their subscriptions for a number of reasons, including the
belief that our solutions are not required for their personal or business needs or are otherwise not cost-
effective, a desire to reduce discretionary spending, a belief that our competitors’ solutions provide better
value, or economic downturn in their industries or the geography in which they operate, and customers may
not renew their subscriptions when they refresh their fleet with new vehicles. Large enterprise customers
may also decrease the number of vehicles covered by subscription contracts if their fleet sizes decrease.
Additionally, our customers may cancel or not renew for reasons entirely out of our control, such as the
dissolution of their business or personal financial distress.

Part of our growth strategy is to retain customers and drive margin expansion by providing enhanced
and additional software solutions to our existing customers while keeping our costs low. Our ability to
provide an advanced software platform to existing customers in a cost-effective manner will depend in
significant part on our ability to anticipate industry evolution, practices and standards and to continue to
enhance our platform and existing software solutions, such as integration with fuel cards, GPS navigation
devices, as well as various third-party software and products manufactured by original equipment
manufacturers, or OEMs, or partnership with vehicle insurance providers, or to introduce or acquire new
software features on a timely basis to keep pace with technological developments both within our industry
and in related industries, including integration with developing technologies and platforms such as artificial
intelligence (“AI”), machine learning and big data analytics. However, we may prove unsuccessful either in
developing new software features or in expanding the third-party software and products with which our
SaaS platform integrates, and such third-party software and products may become incompatible or replace
our solutions, and such efforts may not be cost-effective. See “— Our platform integrates with third-party
technologies and if our platform becomes incompatible with these technologies, our platform would lose
functionality and flexibility and our customer acquisition and retention could be adversely affected.” In
addition, the success of any enhancement or new feature depends on several factors, including the timely
completion, introduction and market acceptance of the enhancement or feature. Any new software
applications or features we develop or acquire might not be introduced in a timely or cost-effective manner
and might not achieve the broad market acceptance necessary to generate significant revenue. If any of our
competitors implements new technologies before we are able to implement them, better anticipates the
innovation and integration opportunities in related industries or implements them in a more cost-effective
manner, those competitors may be able to provide more effective or less expensive solutions than ours,
which may also negatively affect our ability to retain our existing customers and drive margin expansion.

The effects of a pandemic or widespread outbreak of an illness, such as the novel coronavirus (COVID-19)
pandemic, could have a material adverse effect on our business, financial condition and results of operations.

The global spread of the COVID-19 pandemic has negatively impacted the global economy, disrupted
supply chains and created significant volatility in global financial markets. The extent to which the COVID-
19 pandemic will impact our business will depend on a number evolving factors, including the duration and
spread of the pandemic, actions taken by governmental authorities to restrict certain business operations and
social activity, impose travel restrictions or other actions, the impact of the pandemic on economic activity
and consumer demand, the ability of our supply chain to deliver in a timely and cost-effective manner, the
ability of our employees to operate efficiently and effectively and the continued viability and financial
stability of our customers, all of which remain uncertain. In particular, the COVID-19 pandemic could affect
our ability to collect payments under our subscription contracts, retain existing customers and increase sales
to new customers. Most recently, the COVID-19 pandemic has resulted in limited capacity to install the in-
vehicle IoT technology resulting from the various regional lockdown restrictions, and we were unable to
deploy recently recruited talent currently stationed in Singapore into the Asia-Pacific region to drive
growth. An extended period of global and economic disruption resulting from this pandemic and its effects
could have a material adverse effect on our business, financial condition and results of operations. To the
extent the COVID-19 pandemic further adversely affects our business, financial condition and results of
operations, it may also have the effect of heightening many of the other risks described in this “Risk
Factors” section.

Our inability to adapt to rapid technological change in our industry and related industries could impair our ability
to remain competitive and adversely affect our results of operations.

The industry in which we compete, and related industries, are characterized by rapid technological
change, frequent introductions of new applications and evolving industry standards. In addition to the
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telematics or fleet management industry, we are subject to changes in the automotive software and
technology industry with rapid technological advancement to mobile handsets, multi-functional driver
terminals, on board cameras, advanced driver-assistance systems (“ADAS”) and workflow management
software. As the technology used in each of these industries evolves, we will face new integration and
competition challenges. For example, as mobile handsets have evolved to include GPS tracking technology,
they have become competitors against our solutions. Additionally, ADAS technology, with embedded
artificial intelligence, may have features that are similar to or overlap with our solutions. Furthermore,
major gains in fuel efficiency and electronic automobiles may lead to a relative decrease in the
demonstrable return on investment of our solutions as perceived by our customers. If we are unable to adapt
to rapid technological change, it could have a material adverse effect on our results of operations and our
ability to remain competitive.

Our platform integrates with third-party technologies and if our platform becomes incompatible with these
technologies, our platform would lose functionality and flexibility and our customer acquisition and retention could
be adversely affected.

Our platform integrates with third-party software and devices to allow our platform to perform key
functions. For example, we offer integration with work flow software products, such as business intelligence
software, enterprise resource planning systems, routing and scheduling and freight management logistics
billing systems, among others. Although to date this integration has been accomplished using application
programming interfaces (“API”), other open software interfaces and simple physical linkages, we cannot
guarantee that this ease of integration will continue or that we will be able to integrate with other products
as easily or without additional cost. Newer vehicles and devices may be developed which include different
ports and do not allow for our platform to be integrated through simple physical linkages. Errors, viruses or
bugs may be present in third-party software that our customers use in conjunction with our platform.
Changes to third-party software that our customers use in conjunction with our platform could also render
our platform inoperable. Customers may conclude that our software is the cause of these errors, bugs or
viruses and terminate their subscriptions. The inability to easily integrate with, or any defects in, any third-
party software could result in increased costs, or in delays in software releases or updates to our platform
until such issues have been resolved, which could have a material adverse effect on our business, financial
condition, results of operations, cash flows and future prospects and could damage our reputation.

Our software solutions rely on cellular (GSM/LTE) and GNSS (including GPS, Glonass, Galileo) or regionally
equivalent networks (including QZSS) and any disruption, failure or increase in costs could impede our profitability
and harm our financial results.

Two critical links in our current solutions are between telematics devices and GPS or equivalent Global
Navigation Satellite Systems (“GNSS”) such as Glonass, Galileo and Quasi-Zenith Satellite System
(“QZSS”) and between telematics devices and cellular networks, which allow us to obtain location data and
transmit it to our system. Increases in the fees charged by cellular carriers for data transmission or changes
in the cellular networks, such as a cellular carrier discontinuing support of the network currently used by
our telematics devices, requiring retrofitting of our telematics devices could increase our costs and impact
our profitability. We have initiated activities to migrate new installations to the next generation of cellular
network compatibility in order to maximize expected useful life of our telematics devices, however, cellular
carriers could in the future migrate allotted bandwidth from one network to another. Also, while we have
included the ability to store GPS data in our telematics devices in case of temporary cellular network
connectivity failure, widespread disruptions or extended failures of the cellular networks would materially
and adversely affect our solutions’ functionality and utility and harm our financial results.

GPS-equivalent services like Glonass, Galileo and QZSS are satellite-based positioning systems
consisting of a constellation of orbiting satellites. These satellites and their ground support systems are
complex electronic systems subject to electronic and mechanical failures and possible sabotage and it is not
certain that the various government agencies will remain committed to the operation and maintenance of
such satellites over a long period. In addition, technologies that rely on GPS or Glonass, Galileo and QZSS
depend on the use of radio frequency bands and any modification of the permitted uses of these bands may
adversely affect the functionality of such satellites and, in turn, our solutions. The GPS satellites and their
ground control and monitoring stations are maintained and operated by the U.S. Department of Defense.
The Department of Defense does not currently charge users for access to the satellite signals, but we
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cannot assure you that they will not do so in the future. It is also possible that that agencies that operate
GPS-equivalent services like Glonass, Galileo and QZSS begin to charges users for access. Any such
disruption, failure or increase in costs could impede the functionality and/or cost of our solutions which
could have a material adverse effect on our financial condition and results of operations.

The 5G market may take longer to materialize than we expect or, if it does materialize rapidly, we may not be able to
meet customer expectations and timelines.

Growth of the 5G market and its emerging standards, including the newly defined 5G NR (New Radio)
standard, is accelerating. If the market materializes faster than expected, we may have difficulty introducing
new solutions in a timely manner to meet customer demands. The 5G market may require us to design
hardware that meets certain technical specifications. We may have difficulty meeting such specifications on
the timelines expected. 5G markets will develop at different rates and we may encounter challenges to
varying degrees in different countries. If are unable to manage challenges related to 5G markets and related
opportunities, it could have a material adverse effect on our financial condition and results of operations.

Our inability to successfully recover should we experience a disaster or other business continuity problem could
cause material financial loss, loss of human capital, regulatory actions, reputational harm or legal liability.

Should we experience a local or regional disaster or other business continuity problem, such as an
earthquake, hurricane, terrorist attack, pandemic, security breach, power loss, telecommunications failure or
other natural or man-made disaster, our continued success will depend, in part, on the availability of
personnel, office facilities, and the proper functioning of computer, telecommunication and other related
systems and operations. We could potentially experience material adverse interruptions to our operations or
delivery of services to clients in a disaster recovery scenario.

For example, due to historic levels of relative under-investment in infrastructure, in particular,
electricity, the South African government has previously implemented electricity rationing and planned
blackouts. Although we have made contingent arrangements for use of generators at our various locations,
the lack of a proper supply of electricity could have a material adverse effect on our business, financial
condition and results of operations.

Even with our disaster recovery arrangements, our services could be interrupted. Our suppliers and
customers are also subject to the risk of catastrophic events. In those events, our ability to deliver our
services in a timely manner, as well as the demand for our solutions, may be adversely impacted by factors
outside our control. If our systems were to fail or be negatively impacted as a result of a natural disaster,
pandemic or other catastrophic event, our ability to deliver our services to our customers would be impaired,
our reputation could suffer and we could be subject to contractual penalties.

The market for SaaS fleet management solutions is highly fragmented and competitive. If we do not compete
effectively in such markets, our operating results may be harmed.

The market for SaaS fleet management solutions, including tracking and mobility solutions is highly
fragmented, consisting of a significant number of vendors, competitive and rapidly changing. Competition
in such markets is based primarily on the level of difficulty in installing, using and maintaining solutions,
total cost of ownership, product performance, functionality, interoperability, brand and reputation,
distribution channels, industries and the financial resources of the vendor. We expect competition in such
markets to intensify in the future with the introduction of new technologies and market entrants.

The market for SaaS fleet management solutions is highly competitive. Our growth will depend in part
on a combination of the continued growth in the market for these solutions, our ability to increase our
market share, and our customers’ continued operation in the regions in which we operate. We compete with
a number of companies in each of the geographic markets in which we operate, some of which have
established sizable market shares in the relevant markets. We expect competition to intensify in the future
with the introduction of new technologies, the use of mobile devices and new market entrants from outside
the telematics industry, such as enterprise software vendors or large technology companies expanding into
the space. As competition intensifies, we expect that price competition for telematics solutions, including
SaaS
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fleet management solutions, will intensify, which could cause our revenues to decline and have a material
adverse effect on our results of operations.

For example, mobile service providers and global software platforms, such as Google, provide limited
services at lower prices or at no charge, such as basic GPS based mapping, tracking and turn-by-turn
navigation that could be expanded or further developed to more directly compete with our SaaS fleet
management solutions. In addition, wireless carriers, such as Verizon, offer SaaS fleet management
solutions that benefit from the carrier’s scale and cost advantages, which we may be unable to match.
Similarly, vehicle OEMs may provide factory embedded or after-market installed devices and effectively
compete against us directly or indirectly by partnering with other fleet management service providers.
Furthermore, companies such as Google, Amazon and others, have substantially greater financial, technical
and marketing resources, relationships with large vendor partners, larger global presence, larger customer
bases, longer operating histories, greater brand recognition and more established relationships than we do
and may decide to compete in the market for SaaS fleet management and telematics solutions.

Such competition could result in reduced operating margins, increased sales and marketing expenses
and the loss of market share, any of which could have a material adverse effect on our results of operations.

Industry consolidation may give our competitors advantages over us, which could result in a loss of customers
and/or a reduction in revenue.

Some of our competitors have made or may make acquisitions or enter into partnerships or other
strategic relationships to offer more comprehensive services or achieve greater economies of scale. In
addition, new entrants not currently considered competitors may enter our market through acquisitions,
partnerships or strategic relationships. Many potential entrants may have competitive advantages over us,
such as greater name recognition, longer operating histories, more varied services and larger marketing
budgets, as well as greater financial, technical and other resources. Industry consolidation may result in
competitors with more compelling service offerings or greater pricing flexibility than we have or business
practices that make it more difficult for us to compete effectively, including on the basis of price, sales and
marketing programs, technology or service functionality. These pressures could result in a loss of
subscribers and/or a reduction in revenue.

Failure of businesses to adopt SaaS fleet management solutions could reduce the demand for our platform.

We derive, and expect to continue to derive, substantial revenue from the sale of subscriptions to
customers choosing our SaaS platform. Widespread acceptance and usage of SaaS fleet management
solutions is critical to our future revenue growth and success. If the market for SaaS fleet management
solutions fails to grow, or grows more slowly than we currently anticipate, demand for our solutions would
be negatively affected.

The market for SaaS fleet management solutions is subject to changing customer demand and trends in
preferences. Some of the potential factors that could affect interest in and demand for fleet management
solutions include:

« the effectiveness and reliability of the software platforms;

« fluctuations in fuel and vehicle maintenance costs, which are significant drivers of customer demand
for SaaS fleet management solutions;

+ assumptions regarding general mobile workforce inefficiency and the extent to which efficiency can
be improved through SaaS fleet management solutions;

« the level of governmental and regulatory burden on the fields of transportation and occupational
health and safety;

« the price, performance, features, functionality and availability of solutions that compete with ours;
and

« our ability to maintain high levels of customer satisfaction.

Failure of businesses to adopt SaaS fleet management solutions could have a material adverse effect on
our business, results of operations and financial condition.
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Automotive market conditions and the evolving nature of the automotive industry towards autonomous vehicles
could adversely affect demand for our solutions.

New vehicle sales may decline for various reasons, including adverse changes in the general economic
environment, a reduction in our customers’ discretionary spending or an increase in new vehicle tariffs,
taxes or gas prices. A decline in vehicle production levels or labor disputes affecting the automobile
industry in the markets where we operate may also impact the volume of new vehicle sales. A decline in
vehicle production levels or sales of new vehicles in the markets in which we operate could result in a long-
term decrease in the overall number of vehicles, and consequently, a decrease in our total addressable
market, resulting in reduced demand for our solutions which could have a material adverse effect on our
business, results of operations and financial condition.

The automotive industry is also increasingly focused on the development of ADAS technologies,
including the utilization of artificial intelligence, with the goal of developing and introducing a
commercially viable, fully automated driving experience. There has also been an increase in consumer
preferences for mobility on demand (“MoD”) services, such as car and ride-sharing, as opposed to
automobile ownership, which may result in a long-term reduction in the number of vehicles per capita and
sales of new vehicles. A reduction in the number of vehicles per capita and sales of new vehicles could
reduce our addressable market for solutions.

The increase in MoD services has also attracted increased competition from entrants outside the
traditional automotive industry. If we do not continue to innovate to develop or acquire new and compelling
solutions that capitalize upon new technologies in response to OEM and consumer preferences, this could
have a material adverse effect on our results of operations.

An increase in factory-fitted or embedded telematics technology in new vehicles in our markets could result in
reduced demand for our Saa$ platform, which could have a material adverse effect on our revenue.

Certain OEMs have begun embedding technology similar to our own technology in new vehicles prior
to their initial sale, resulting in products and services that may overlap with our Saa$S platform. This may
preclude us from increasing sales to customers purchasing such vehicles. Our inability to market and sell
our solutions to new customers or partner with OEMs to embed our solutions into their devices prior to their
initial sale could have a material adverse effect on our ability to grow our subscriber base and increase
revenue.

Our dependence on various lead generation programs could adversely affect our operating results if we need to pay
more for such programs or we are unable to attract new customers at the same rate.

We use a number of lead generation channels to promote our SaaS platform, along with inside sales and
field sales teams. Significant increases in the costs of one or more of our lead generation channels would
increase our overall lead generation costs or cause us to choose less expensive and perhaps less effective
channels. For example, a portion of our potential customers locate our website through search engines and
social media platforms, representing one of the most efficient means for generating cost-effective customer
leads. If search engine companies modify their search algorithms in a manner that reduces the prominence
of our listing, or if our competitors’ search engine optimization efforts are more successful than ours, fewer
potential customers may click through to our website or lead pages. In addition, the cost of purchased
listings has increased in the past and may continue to increase in the future. Additionally, in regions where
we are reliant on inside sales and field sales teams, an increase in labor costs may increase our lead
generation costs and cost of customer acquisition. As we add to or change the mix of our lead generation
strategies, we may need to expand into channels with significantly higher costs than our current channels,
which could have a material adverse effect on our cost of subscriber acquisition and results of operations. If
we are unable to maintain effective advertising programs, our ability to attract new customers could be
materially and adversely affected, our advertising and marketing expenses could increase substantially
further affecting our results of operations.

If we are unable to successfully convert customer sales leads into customers on a cost-effective basis, our revenue
and results of operations would be adversely affected.

We generate substantially all of our revenue from the sale of subscriptions to our SaaS platform. In
order to grow, we must continue to efficiently and cost effectively convert customer leads, many of whom
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have not previously used SaaS fleet management platforms, into customers. We rely on our inside sales
team and our field sales representatives to drive cost-effective conversion of customer leads into customers.
To execute our growth plan, we must continue to attract and retain highly qualified inside sales and field
sales personnel. We may experience difficulty in hiring, training and retaining highly skilled inside sales
and field sales personnel. An inability to convert customer sales leads into customers on a cost-effective
basis could have a material adverse effect on our financial condition and results of operations. See “— The
loss of one or more of our key management team members or personnel, or our failure to attract, train and
retain other highly qualified personnel, could harm our business.”

An actual or perceived reduction in vehicle theft may adversely impact demand for certain of our applications,
which could result in a loss of customers and a decline in growth.

Demand for our vehicle tracking and asset recovery solutions is influenced by prevailing or expected
vehicle theft rates. Vehicle theft rates may decline as a result of various factors, such as the availability of
improved security systems, implementation of improved or more effective law enforcement measures and
improved economic or political conditions in markets that have high theft rates. If vehicle theft rates in our
markets decline significantly, or if vehicle owners or insurance companies believe that vehicle theft rates
have declined or are expected to decline, demand for some of our SaaS platform applications may decline,
which could result in a loss of customers and a decline in growth.

We are subject to the risk of defaults by our customers.

Entering into subscription agreements with customers, particularly consumers and sole proprietors
whose credit may not be as strong as our large enterprise clients, exposes us to credit risk in the event of
customer defaults, and we may not be paid all amounts due under our subscription agreements. In deciding
whether to enter into subscription agreements with prospective customers, we may rely on information
furnished by or on behalf of them. We may also rely on representations of those prospective customers as to
the accuracy and completeness of that information. The inaccuracy of such information or representations
affects our ability to accurately evaluate the credit risk of a customer, and an increase in the default rates of
our customers could have a material adverse effect on our business, results of operations and financial
condition.

We provide minimum service level commitments to certain of our customers, and our failure to meet them could
cause us to issue credits for future subscriptions, which could harm our results of operations.

Certain of our subscription agreements currently, and may in the future, provide minimum service level
commitments regarding items such as unit and platform uptime, functionality, platform performance or
operational turnaround times. If we are unable to meet the stated service level commitments for these
subscribers or suffer extended periods of service unavailability, we are or may be contractually obligated to
provide these subscribers with credits for future subscriptions, provide services at no cost, which could
adversely impact our revenue.

Risks Relating to Our Reliance on Third Parties

The conduct of security officers engaged in stolen vehicle recovery (“SVR”) operations in support of our services
from time to time involves the use of force, which could expose the Company to reputational harm or, potentially,
civil and/or criminal liability.

We work with local law enforcement authorities and licensed security officers to recover our
customers’ stolen vehicles. These recovery teams are armed and undergo training on recovery procedures
including confrontation measures and the controlled use of force in response to threats, including being the
target of gunfire by car theft suspects.

SVR operations in South Africa, which are provided in connection with our services, are conducted
under an arm’s length agreement by a third party service provider, which until August 2020 was 49% owned
by Cartrack. On August 31, 2020, we sold our 49% interest in the business to the majority shareholder. Our
agreement requires the service provider to comply with local law and our policies and procedures related to
SVR operations.
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Since March 1, 2018, less than 0.1% of SVR operations conducted on our behalf have resulted in injury
or death, including as a result of weapons discharge, with such operations resulting in three fatalities and
five other injuries occurring during this time. While in each of these incidents local law enforcement
authorities determined that the security personnel engaged in the action acted lawfully and in compliance
with our policies and procedures, there can be no assurance that a later determination will not find fault on
the part of such security personnel.

In light of the nature of SVR operations, future incidents in which force is required are likely to occur.
If the security personnel engaged in such SVR operations are found to be at fault in any similar incident in
the future, it could result in civil and/or criminal liability for us, including monetary damages or other
penalties. Even if we are not found liable, we could suffer reputational harm if we are negatively associated
with such incidents. While we have policies and procedures in place governing the use of force by our
service provider, there can be no assurance that these policies and procedures, even if followed, would
entirely mitigate any resulting reputational harm or civil and/or criminal liability resulting from any
incident.

Our financial results are dffected directly by the operating results of our licensees and their employees, over whom
we do not have direct control.

Our operations in Botswana, Malawi, Rwanda, Eswatini and Zimbabwe, which are conducted by
independent businesses that are licensees pursuant to franchise agreements with us, comprised 0.4% of our
revenue in the year ended February 29, 2020 and 0.4% of our revenue in the nine months ended November
30, 2020. Our licensees generate revenue in the form of hardware and subscription revenue billed to
customers. Accordingly, our financial results depend in part upon the operational and financial success of
our licensees. We may have to terminate licensees due to various reasons, including non-payment.
Additionally, if licensees fail to renew their license agreements, or if we decide to restructure license
agreements in order to induce licensees to renew these agreements, then our revenues may decrease, and
profitability from new licensees may be lower than in the past due to reduced royalties and other incentives
we may need to provide.

We rely in part on our licensees and the manner in which they operate their locations to develop and
promote our business in Botswana, Malawi, Rwanda, Eswatini and Zimbabwe. Although we have developed
criteria to evaluate and screen prospective licensees, we cannot be certain that our licensees will have the
business acumen or financial resources necessary to operate successful businesses in their franchise areas
and local laws may limit our ability to terminate or modify these franchise agreements. Moreover, despite
our training, support and monitoring, licensees may not successfully operate in a manner consistent with our
standards and requirements, or may not hire and train qualified personnel. The failure of our licensees to
operate their franchises successfully could have a material adverse effect on us, our reputation, our brand
and our ability to attract prospective licensees and could materially adversely affect our business, financial
condition or results of operations.

Our licensees and their employees could take actions that could harm our business.

Our licensees are independent businesses and the employees who work for our licensees are not our
employees, and we do not exercise control over their day-to-day operations. Our licensees may not operate
their businesses in a manner consistent with industry standards, or may not attract and retain qualified
employees. If licensees were to provide diminished quality of service to customers, engage in fraud,
misappropriation, misconduct or negligence or otherwise violate the law, including with respect to any laws
relating to sanctions, our brand and reputation may suffer materially and we may become subject to liability
claims based upon such actions of our licensees and their employees.

Brand value can be severely damaged even by isolated incidents, particularly if the incidents receive
considerable negative publicity or result in litigation. Some of these incidents may relate to the way we
manage our relationship with our licensees, our growth strategies or the ordinary course of our business or
our licensees’ business. Other incidents may arise from events that are or may be beyond our control and
may damage our brand, such as actions taken (or not taken) by one or more licensees or their employees
relating to health, safety, welfare or other matters; litigation and claims; failure to maintain high ethical and
social standards for all of our operations and activities; failure to comply with local laws and regulations;
and illegal activity targeted at us or others. Our brand value could diminish significantly if any such
incidents
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or other matters erode consumer confidence in us, which may result in a decrease in our revenue, which in
turn would materially and adversely affect our business, financial condition and results of operations.

We depend on certain key component suppliers and vendors as part of our hardware manufacturing process. An
interruption in the supply of components could impair our production capacity and affect hardware manufacturing
output adversely affecting distribution.

The manufacturing of our core hardware requires advanced production planning, including the
purchasing of specific components and evaluation of component-related design elements. We currently
purchase the latest GSM (“Global System for Mobile” communications), including Long-Term Evolution
(“LTE”), module components of our hardware, semiconductors and other passive components from certain
third-party suppliers, and we also source our cameras from third-party suppliers. In addition, we currently
depend principally on certain third-party suppliers to supply and manufacture components of our hardware
for our PC boards and to manufacture our GSM, LTE and GNSS components. These modules and many of
the other components used in the manufacture of our devices have extended lead times on orders. We do not
have contracts or volume commitments in place with our third-party suppliers but instead place purchase
orders on a periodic as-needed basis. These suppliers could, among other things, extend delivery times, raise
prices and limit supply due to their own shortages and business requirements. While our hardware is
designed such that components may be interchanged in case of supply disruptions or unavailability, any
interruptions or delays in the supply of components could require us to identify and integrate our
manufacturing logistics with an alternate supplier or use a substitute component. If the facilities of one of
our contract manufacturers were to suffer a major casualty event, it could take up to three months or longer
to replace production capacity. Interruption in the supply of components from our contract manufacturers
could impair our production capacity, and further, we may not have recourse against our suppliers through
contractual representations, warranties, indemnification provisions or otherwise, which could have a
material adverse effect on our business, results of operations and financial condition.

Risks Relating to Our Growth Strategy

We have experienced growth in recent periods. If we fail to manage our growth effectively, we may be unable to
execute our business plan, maintain high levels of service or address competitive challenges adequately.

We increased the number of our full-time employees from 2,338 at February 28, 2019 to 2,776 at
November 30, 2020. Our subscription revenue increased from R1,521 million for the year ended
February 28, 2019 to R1,888 million for the year ended February 29, 2020 and our total subscribers
increased from 960,798 at February 28, 2019 to 1,126,515 at February 29, 2020. Our subscription revenue
increased from R1,385 million for the nine months ended November 30, 2019 to R1,635 million for the nine
months ended November 30, 2020 and our total subscribers increased from 1,088,745 at November 30, 2019
to 1,246,089 at November 30, 2020. Our growth has placed, and may continue to place, a significant
pressure on our managerial, administrative, operational, financial and other resources. We intend to further
expand our overall business, customer base, headcount and operations. Our global organization and
workforce requires substantial management effort to maintain. We will be required to continue to improve
our operational and financial controls and reporting procedures and we may not be able to do so effectively.
As such, we may be unable to manage our expenses effectively in the future, which may negatively impact
our gross profit or operating expenses in any particular quarter.

We may not effectively execute on our expansion strateqy, which may adversely dffect our ability to maintain our
historical growth and earnings trends.

Cartrack has grown rapidly over the last several years. Companies that grow rapidly can experience
significant difficulties as a result of rapid growth. Our primary expansion strategy focuses on organic
growth, including increased regional market penetration; however, we may not be able to successfully
execute on these aspects of our expansion strategy, which may cause our future growth rate to decline below
our recent historical levels, or may prevent us from growing at all.

While we operate in numerous jurisdictions and our software platform and local company websites are
designed for ease of localizations, we may find it difficult to localize our local company website and
software platform into certain foreign languages, and we may be required to invest significant resources in
order to
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do so into markets in which we do not yet operate. Furthermore, in addition to the expansion of our business
into new geographical markets, we are seeking to develop a range of mobility and monitoring solutions in
select markets, such as Carzuka, a vehicle buying and selling marketplace. We may not succeed in these
efforts or achieve our customer acquisition or other goals. In some international markets, customer
preferences and buying behaviors may be different, and we may use business or pricing models that are
different from our traditional subscription model to provide our mobility data analytics solutions to
customers in those markets or we may be unsuccessful in implementing the appropriate business model. Our
revenue from new markets may not exceed the costs of establishing, marketing, and maintaining our
international offerings.

In addition, conducting expanded international operations would subject us to new risks. These risks
include:

* localization of our SaaS platform and the specific features and applications, including the addition of
foreign languages and adaptation to new local practices and regulatory requirements;

* lack of experience in other geographic markets;
» strong local competitors;

* the cost and burden of complying with, lack of familiarity with, and unexpected changes in, foreign
legal and regulatory requirements;

« difficulties in managing and staffing international operations;
« fluctuations in currency exchange rates or restrictions on foreign currencys;

 potentially adverse tax consequences, including the complexities of transfer pricing, value-added or
other tax systems, double taxation and restrictions and/or taxes on the repatriation of earnings;

* dependence on third parties, including commercial partners with whom we do not have extensive
experience;

* increased financial accounting and reporting burdens and complexities;

* political, social, and economic instability, terrorist attacks, pandemics and security concerns in
general; and

« reduced or varied protection for intellectual property rights in some countries.

Operating in international markets also requires significant management attention and financial
resources. The investment and additional resources required to establish operations and manage growth in
other countries may not produce desired levels of revenue or profitability.

Various other factors, such as economic conditions and competition may impede or restrict the growth
of our operations. The success of our strategy also depends on our ability to manage our growth effectively,
which in turn depends on a number of factors, including our ability to adapt our credit, operational,
technology and governance infrastructure to accommodate expanded operations. Even if we are successful
in continuing our growth, such growth may not offer the same levels of potential profitability, and we may
not be successful in controlling costs relative to revenue. As such, we may not be able to achieve our long-
term targets for expense management and profitability. Accordingly, our inability to maintain growth or to
effectively manage growth, could have a material adverse effect on our business, financial condition and
results of operations.

Investments into our Saa$ platform and technology infrastructure may not yield the desired results.

We have developed a scalable and proprietary SaaS platform to facilitate and integrate our business
operations, data gathering analysis and online marketing capabilities and have invested significant capital
and time into building and updating our Saa$S platform and infrastructure. In order to remain competitive,
we expect to continue to make significant investments into our technology. However, there is no guarantee
that the capital and resources we have invested or will invest in the future will allow us to develop suitable
SaaS$ platform enhancements or software applications or maintain and expand our SaaS platform and
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technology infrastructure as intended, which could have a material adverse effect on our ability to compete
or require us to purchase expensive software solutions from third-party developers.

If our investments in our SaaS platform and technology infrastructure do not yield the desired results, it
could have a material adverse effect on our business, financial condition, results of operations and
prospects.

If we fail to maintain or enhance our brand recognition or reputation, our business could be harmed.

We believe that maintaining and enhancing our brand and our reputation are critical to our relationships
with our customers and to our ability to attract new customers. We also believe that our brand and reputation
will be increasingly important as competition in our market continues to develop. Our success in this area
will depend on a wide range of factors, some of which are beyond our control, including the following:

* the efficacy of our marketing efforts;

« our ability to continue to offer stable, high-quality, innovative and error- and bug-free applications;
« our ability to retain existing customers and attract new customers;

* our ability to maintain high customer service levels and satisfaction;

« our ability to successfully differentiate our applications from those of our competitors;

* actions of competitors and other third parties;

* positive or negative publicity;

* any misuse or perceived misuse of our applications;

* interruptions, delays or attacks on our platform or applications; and

« litigation, legislative or regulatory-related developments.

If our brand promotion activities are not successful, our growth and results of operations may be
harmed. Furthermore, negative publicity, whether or not justified, relating to events or activities attributed
to us, our employees, our partners or others associated with any of these parties, may tarnish our reputation
and reduce the value of our brand. Damage to our reputation and loss of brand equity may reduce demand
for our applications and could have a material adverse effect on our business, financial condition and results
of operations. Moreover, any attempts to rebuild our reputation and restore the value of our brand may be
costly and time consuming, and such efforts may not ultimately be successful.

The loss of one or more of our key management team members or personnel, or our failure to attract, train and
retain other highly qualified personnel, could harm our business.

We depend on the continued service and performance of our senior management team, including our
founder and Chief Executive Officer, Isaias (Zak) Jose Calisto. In addition, the sales, customer service-
driven and research and development focus of our business is vital to our growth plan and the loss of key
personnel could disrupt our operations. To execute our growth plan, we must attract and retain highly
qualified personnel. Competition for these employees is intense, and we may not be successful in attracting
and retaining qualified personnel with appropriate skills. This is particularly the case in Southeast Asia
where there is increased competition for qualified personnel with the appropriate language skills. In
addition, new hires require significant training and, in most cases, take significant time before they achieve
full productivity. Our recent and planned hires may not become as productive as we expect, and we may be
unable to hire or retain sufficient numbers of qualified employees. If we fail to attract, hire and train new
personnel, or fail to retain, focus and motivate our current personnel, it could have a material adverse effect
on our business and growth prospects.

Our corporate culture has contributed to our success, and if we cannot maintain this culture, we could lose the
innovation, creativity and teamwork fostered by our culture, which could harm our business.

We believe that our vertically integrated and customer-centric corporate culture has been an important
contributor to our success, which we believe fosters innovation, creativity and teamwork among our
employees. As we continue to grow, we may have difficulties in maintaining or adapting our culture to
sufficiently
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meet the needs of our future and evolving operations, and we must be able to effectively integrate, develop
and motivate a growing number of employees. In addition, our ability to maintain our culture as a listed
company in the United States, with the attendant changes in policies, practices, corporate governance and
management requirements may be challenging. In addition, our ability to maintain our culture as a public
company, with the attendant changes in policies, practices, corporate governance and management
requirements may be challenging. Any failure to preserve our culture, particularly if we are unable to
preserve our culture across the various markets in which we operate, could also negatively affect our ability
to retain and recruit personnel, maintain our performance or execute on our business strategy, which could
have a material adverse effect on our business, financial condition, results of operations and prospects.

We may expand by acquiring or investing in other companies, which may divert our management’s attention, result
in dilution to our shareholders, and consume resources that are necessary to sustain our business.

We may in the future acquire complementary platforms, solutions, technologies, or businesses. We also
may enter into relationships with other businesses to expand our portfolio of solutions or our ability to
provide our solutions in foreign jurisdictions. Negotiating these transactions can be time-consuming,
difficult and expensive, and our ability to complete these transactions may often be subject to conditions or
approvals that are beyond our control. Consequently, these transactions, even if undertaken and announced,
may not close.

An acquisition, investment, joint venture, alliance or new business relationship may result in
unforeseen operating difficulties and expenditures. In particular, we may encounter difficulties assimilating
or integrating the businesses, technologies, solutions, personnel, or operations of acquired companies,
particularly if the key personnel of the acquired company choose not to work for us, the acquired company’s
technology is not easily adapted to be compatible with ours, or we have difficulty retaining the customers of
any acquired business due to changes in management or otherwise. Acquisitions may also disrupt our
business, divert our resources, and require significant management attention that would otherwise be
available for the development of our business. Moreover, the anticipated benefits of any acquisition,
investment, or business relationship may not be realized or we may be exposed to unknown liabilities,
including litigation against the companies we may acquire. For one or more of those transactions, we may:

* issue additional equity securities that would dilute our shareholders;
+ use cash that we may need in the future to operate our business;
* lose key personnel of any acquired business;

« face challenges in successfully integrating, operating and managing acquired businesses and
workforce and instilling our culture into new management and staff;

* incur debt on terms unfavorable to us or that we are unable to repay or that may place burdensome
restrictions on our operations;

* incur large charges or substantial liabilities; or

» become subject to adverse tax consequences, or substantial depreciation, deferred compensation or
other acquisition-related accounting charges.

Any of these risks could harm our business and results of operations.

We have entered, and expect to continue to enter, into collaboration agreements or partnerships and these activities
involve risks and uncertainties.

We have entered, and expect to continue to enter, into collaboration agreements with local partners to
the extent required pursuant to local laws and regulations in order to penetrate certain geographic regions to
effectively grow our business. Entering into collaborations or partnerships involves risks and uncertainties,
including the risk that a given partner could fail to satisfy its obligations, which may result in certain
liabilities to us for guarantees and other commitments. Further, since we may not exercise control over our
current or future partners, we may not be able to require our partners to take the actions that we believe are
necessary to implement our business strategy. Additionally, differences in views among partners may result
in delayed decision-making or failure to agree on major issues. If any of these difficulties cause any of
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our partners to deviate from our business strategy, or if this leads any of our collaborations or partnerships
to fail to attract the intended customer base, it could have a material adverse effect on our results of
operations.

Risks Relating to Our Intellectual Property, Data Privacy and Cybersecurity

Evolving requlation and changes in applicable laws relating to the Internet and data privacy may increase our
expenditures related to compliance efforts or otherwise limit the solutions we can offer, which may harm our
business and adversely affect our financial condition.

The transmission of data over the Internet and cellular networks is a critical component of our SaaS
business model. As Internet commerce continues to evolve, increased regulation by federal, state or foreign
agencies becomes more likely, particularly in the areas of data privacy and data security. In addition,
taxation of services provided over the Internet or other charges imposed by government agencies or by
private organizations for accessing the Internet may be imposed. Any regulation imposing greater fees for
Internet use or restricting information exchange over the Internet could result in a decline in the profitability
and viability of Internet-based services, which could harm our business.

Our solutions enable us to collect, manage and store a wide range of data related to fleet management,
vehicle location and tracking and other telematics services such as fuel usage, engine temperature, speed
and mileage and, in the case of our field service application, includes customer information, job data,
schedule and invoice information. A valuable component of our solutions is our ability to analyze this data
to present the user with actionable business intelligence. We obtain our data from a variety of sources,
including our customers and third-party sources or service providers. We cannot assure you that the data we
require for our proprietary data sets will be available from these sources in the future or that the cost of such
data will not increase. The United States and various state governments have adopted or proposed
limitations on the collection, distribution and use of personal information. Several foreign jurisdictions,
including South Africa, Singapore and the European Union, have adopted legislation (including directives
or regulations) that increase or change the requirements governing data collection and storage in these
jurisdictions. Further, such data privacy laws and regulations may by amended in the future. Any failure to
adhere to or successfully implement processes in response to changing regulatory requirements in this area
could result in legal liability or impairment to our reputation in the marketplace, which could have a
material adverse effect on our business, financial condition, results of operations and prospects.

The current European Union legislation related to data protection is the General Data Protection
Regulation (“GDPR”), which came into effect on May 25, 2018. While we appointed a Data Protection
Officer to oversee and supervise our compliance with European data protection regulations and have
obtained in certain instances data privacy insurance policies and have taken steps to mitigate the risks of
GDPR, we cannot provide any assurance that we are in compliance with all aspects of European data
protection regulations, including GDPR. Despite our ongoing efforts to bring practices into compliance, we
may not be successful either due to various factors within our control, such as limited financial or human
resources, or other factors outside of our control. For example, while we seek to enter into data processing
agreements with third-parties with whom we share data, or who share data with us, we may be unable to
execute agreements with all such-third parties. It is also possible that local data protection authorities may
have different interpretations of the GDPR, leading to potential inconsistencies amongst various EU
member states.

In Singapore, the Personal Data Protection Act 2012, No. 26 of 2012 of Singapore generally requires
organizations to give notice and obtain consents prior to collection, use or disclosure of personal data (data,
whether true or not, about an individual who can be identified from that data or other accessible
information). The Protection of Personal Information Act, No. 4 of 2013 (the “POPI Act”) was promulgated
into law on November 26, 2013 in South Africa and final regulations were published on December 14,
2018. The majority of the POPI Act’s provisions commenced on July 1, 2020. The POPI Act allows a
transitional period of one year during which responsible parties (known as “data controllers” in some
jurisdictions who are entities which collect and hold certain types of personal information relating to
individuals and legal entities, including suppliers, customers and employees) will have the opportunity to
put measures in place to comply with the law. The provisions of the POPI Act will apply to each of our
South African subsidiaries. We have updated and will continue to evaluate our group data protection and
security

29



TABLE OF CONTENTS

policies, charters, and procedures to assist in maintaining data privacy and data security in line with
international practices. If our privacy or data security measures fail to comply, or are perceived to fail to
comply, with current or future laws and regulations, we may be subject to litigation, regulatory
investigations or other liabilities.

Moreover, if future laws and regulations limit our customers’ ability to use and share this data or our
ability to store, process and share data with our clients over the Internet, demand for our solution could
decrease, our costs could increase, and our results of operations and financial condition could be harmed.
For example, we will have to consider the potential implications of the new privacy law in California, the
California Consumer Privacy Act (“CCPA”), which went into effect on January 1, 2020. The CCPA creates
new rights for consumers and will be widely applicable to businesses (regardless of location) that collect
personal information about California residents. The potential effects of this legislation are far reaching and
may require us to modify our data processing practices and policies and to incur substantial costs and
expenses in an effort to comply. The CCPA also provides for civil penalties for violations, as well as a
private right of action for data breaches that may increase the volume of and costs associated data breach
litigation. The California Attorney General may also bring enforcement actions under the CCPA resulting in
financial penalties for violations.

We also run an insurance broking unit that sells short-term insurance policies and selected vehicle
warranty and service plans to our customers. This results in us receiving personally identifiable information
with the customer’s consent. This information is increasingly subject to legislation and regulation. This
legislation and regulation is generally intended to protect individual privacy and the privacy and security of
personal information. We could be adversely affected if government regulations require us to significantly
change our business practices with respect to this type of information or if the insurance providers who use
our marketplace violate applicable laws and regulations.

Changes in applicable laws and regulations may materially increase our direct and indirect compliance
and other expenses of doing business, having a material adverse effect on our business, financial condition
and results of operations. If there were to be changes to statutory or regulatory requirements, we may be
unable to comply fully with or maintain all required licenses and approvals. Regulatory authorities have
relatively broad discretion to grant, renew and revoke licenses and approvals. If we do not have all requisite
licenses and approvals, or do not comply with applicable statutory and regulatory requirements, the
regulatory authorities could preclude or temporarily suspend us from carrying on some or all of our
activities or monetarily penalize us, which could have a material adverse effect on our business, results of
operations and financial condition.

We cannot predict whether any proposed legislation or regulatory changes will be adopted, or what
impact, if any, such proposals or, if enacted, such laws could have on our business, results of operations and
financial condition. If we fail to comply with applicable laws and regulations, we may be subject to
investigations, criminal penalties or civil remedies, including fines, injunctions, loss of an operating license
or approval, increased scrutiny or oversight by regulatory authorities, the suspension of individual
employees, limitations on engaging in a particular business or redress to customers. The cost of compliance
and the consequences of non-compliance could have a material adverse effect on our business, results of
operations and financial condition. In addition, a failure to comply with applicable laws and regulations
could have a material adverse effect on our business, results of operations and financial condition by
exposing us to negative publicity and reputational damage or by harming our customer or employee
relationships.

In most jurisdictions, government regulatory authorities have the power to interpret and amend
applicable laws and regulations, and have discretion to grant, renew and revoke the various licenses and
approvals we need to conduct our activities. Such authorities may require us to incur substantial costs in
order to comply with such laws and regulations. Regulatory statutes are broad in scope and subject to
differing interpretation. In some areas of our businesses, we act on the basis of our own or the industry’s
interpretations of applicable laws or regulations, which may conflict from jurisdiction to jurisdiction. In the
event those interpretations eventually prove different from the interpretations of regulatory authorities, we
may be penalized or precluded from carrying on our previous activities.
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Our software platform may contain undetected defects or software errors, which could result in damage to our
reputation, market rejection of our products, or adversely affect our business, financial condition and results of
operations.

Our continued growth depends in part on the ability of our existing and potential customers to access
our solutions and platform capabilities at any time and within an acceptable amount of time. We have
experienced, and may in the future experience, disruptions, outages, and other performance problems due to
a variety of factors, including infrastructure changes, introductions of new functionality, human or software
errors, capacity constraints due to an overwhelming number of users accessing our platform simultaneously,
denial of service attacks, or other security-related incidents. We must update our SaaS platform quickly to
keep pace with the rapidly changing market including the third-party software and devices with which our
solutions integrate, and we have a history of frequently introducing new versions. Our solutions could
contain undetected errors or defects, especially when first introduced or when new versions are released that
are difficult to detect and correct despite third-party testing. Our solutions, including software, may not be
free from errors or defects, which could result in damage to our reputation or a material adverse effect on
our results of operations.

It may become increasingly difficult to maintain and improve our performance, especially during peak
usage times and as our solutions and platform capabilities become more complex and our user traffic
increases. If our platform is unavailable or if our users are unable to access our solutions and platform
capabilities within a reasonable amount of time or at all, we may experience a loss of customers, lost or
delayed market acceptance of our platform and solutions, delays in payment to us by customers, injury to
our reputation and brand, legal claims against us, and the diversion of our resources. In addition, to the
extent that we do not effectively address capacity constraints, upgrade our systems as needed and
continually develop our technology and network architecture to accommodate actual and anticipated
changes in technology, our business, financial condition and results of operations may be adversely affected.

The operation of our hardware is controlled by the firmware loaded on the hardware. We generally
provide firmware updates to our customers by “over-the-air” wireless communication of the updated
firmware directly to our customers’ telematics devices. If the firmware does not function as expected and
prevents the uploading of updated firmware, it would require direct servicing of the installed on-board
computer by trained personnel resulting in significant costs. Variations among communications protocols in
the markets in which we operate enhance the risk of error in the remote installation of firmware. Although
we attempt to manage this risk by introducing firmware updates in stages so that the success of deployment
to a small number of telematics devices can be assessed before the installment risk is expanded to a larger
customer base, there can be no assurance that we will be successful in detecting firmware operation and
integration problems or otherwise in managing our exposure to remediation expense related to the
deployment of firmware updates.

Our “over-the-air” transmission of firmware updates could permit a third party to disable our customers’ telematics
devices or introduce malware into our customers’ telematics devices, which could expose us to customer claims.

“Over-the-air” transmission of our firmware updates potentially provides the opportunity for a third
party to modify or disable our customers’ operating systems or introduce malware into our customers’
operating systems. While no such incidents have occurred to date, there can be no assurance that they will
not occur in the future. For example, a third party could attempt to introduce software modifications
providing incorrect location data and functionality or the deletion of data. Damage to our customers’
telematics devices as a result of such incidents could only be remedied through direct servicing of their
installed telematics devices by trained personnel resulting in significant costs, particularly if the incidents
were widespread. Moreover, such incidents could expose us to claims by our customers under various
theories of liability, the outcome of which would be uncertain. Third party interference with our over-the-air
transmission of firmware or with our customers’ telematics devices during such processes could have a
material adverse effect our business, financial condition and results of operations.

Any significant disruption in service on our SaasS platform or in our computer systems, through cybersecurity
breaches, computer viruses or otherwise or disruption of our platform, could damage our reputation and result in a
loss of customers, which would harm our business and results of operations.

Our brand, reputation, and ability to attract, retain, and serve our customers are dependent upon the
reliable performance of our service and our customers’ ability to access our solutions at all times. Our
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customers rely on our solutions to make operating decisions related to their fleet, as well as to measure,
store and analyze valuable data regarding their businesses. Our solutions are vulnerable to interruption and
our data centers are vulnerable to damage or interruption from human error, intentional bad acts, computer
viruses or hackers, earthquakes, hurricanes, floods, fires, war, terrorist attacks, power losses, hardware
failures, systems failures, telecommunications failures, and similar events, any of which could limit our
customers’ ability to access our solutions. Prolonged delays or unforeseen difficulties in connection with
adding capacity or upgrading our network architecture may cause our service quality to suffer. Any event
that significantly disrupts our service or exposes our data to misuse could damage our reputation and harm
our business and results of operations, including reducing our revenue, causing us to issue credits to
customers, subjecting us to potential liability, harming our churn rates, or increasing our cost of acquiring
new customers.

We host our solutions and serve all of our customers from our network servers, which are principally
located at third-party data center facilities in South Africa, Singapore, the Netherlands and United Arab
Emirates. While we control and have access to our servers and all of the components of our network that are
located in our external data centers, we do not control the operation of these facilities. Problems faced by
our third-party data centers, with the telecommunications network providers with whom we or they contract,
or with the systems by which our telecommunications providers allocate capacity among their customers,
including us, could adversely affect the experience of our customers. Our third-party data center operators
could decide to close their facilities without adequate notice. In addition, any financial difficulties, such as
bankruptcy, faced by our third-party data center operators or any of the service providers with whom we or
they contract may have negative effects on our business, the nature and extent of which are difficult to
predict. Our disaster recovery systems are located at our third-party hosting facilities. While we are
increasing redundancy, our systems have not been tested under actual disaster conditions and may not have
sufficient capacity to recover all data and services in the event of an outage. In the event of a disaster in
which our disaster recovery systems are irreparably damaged or destroyed, we would experience
interruptions in access to our solutions. Any changes in third-party service levels at our data centers or any
errors, defects, disruptions, or other performance problems with our solutions could harm our reputation and
may damage our data. Interruptions in our services might reduce our revenue, cause us to issue credits or
refunds to customers, subject us to potential liability, or harm our customer retention rate. Compliance with
the various data protection laws across nations is challenging due to the complex and sometimes
contradictory nature of the different regulatory regimes. Because data protection regulations are not uniform
among the various nations in which we operate, our ability to transmit consumer information across borders
is limited by our ability to comply with conditions and restrictions that vary from country to country. In
countries with particularly strict data protection laws, we might not be able to transmit data out of the
country at all and may be required to host individual servers in each such country where we collect data.

We have experienced, and may in the future experience, disruptions, outages, and other performance
problems due to a variety of factors, including infrastructure changes, introductions of new functionality,
human or software errors, capacity constraints due to an overwhelming number of users accessing our
solutions and platform capabilities simultaneously, denial of service attacks, or other security-related
incidents. It may become increasingly difficult to maintain and improve our performance, especially during
peak usage times and as our solutions and platform capabilities become more complex and our user traffic
increases. If our solutions and platform capabilities are unavailable or if our users are unable to access our
solutions and platform capabilities within a reasonable amount of time or at all, we may experience a loss of
customers, lost or delayed market acceptance of our platform and solutions, delays in payment to us by
customers, injury to our reputation and brand, legal claims against us, and the diversion of our resources. In
addition, to the extent that we do not effectively address capacity constraints, upgrade our systems as
needed and continually develop our technology and network architecture to accommodate actual and
anticipated changes in technology, our business, financial condition and results of operations may be
adversely affected.

Cybersecurity incidents are increasing in frequency and evolving in nature and include, but are not
limited to, installation of malicious software, unauthorized access to data and other electronic security
breaches that could lead to disruptions in systems, unauthorized release of confidential or otherwise
protected information and the corruption of data. Given the unpredictability of the timing, nature and scope
of information technology disruptions, there can be no assurance that the procedures and controls we
employ will be sufficient to prevent security breaches from occurring and we could be subject to
manipulation
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or improper use of our systems and networks or financial losses from remedial actions, any of which could
have a material adverse effect on our business, financial condition, results of operations and prospects.

Security or privacy breaches in our electronic transactions or data may expose us to additional liability or result in a
loss of customers, either of which events could harm our business.

Use of our solutions involve the storage, transmission and processing of our customers’ proprietary
data, including potentially personal or identifying information. We may experience data security breaches or
unauthorized disclosures of personal, confidential or proprietary information. Any inability on our part to
protect the information security of our SaaS platform or the privacy of confidential information could have a
material adverse effect on our profitability by exposing us to additional liability, increasing our expenses
relating to resolution of these breaches and deterring users from using our solutions. Further, unauthorized
access to, or security breaches of, our solutions could result in the loss, compromise or corruption of data,
loss of business, severe reputational damage adversely affecting customer or investor confidence, regulatory
investigations and orders, litigation, indemnity obligations, damages for contract breach, penalties for
violation of applicable laws or regulations, significant costs for remediation and other liabilities. For
example, under the GDPR, substantial penalties for failure to comply with the regulations can be imposed,
including a fine of up to €20 million or up to 4% of the annual worldwide turnover, whichever is greater. We
have incurred and expect to incur significant expenses to prevent security breaches and achieve compliance
with all applicable laws and regulations including the GDPR, such as deploying additional personnel and
protection technologies, training employees, and engaging third-party experts and consultants. Our errors
and omissions insurance coverage covering certain security and privacy damages and claim expenses may
not be sufficient to compensate for all liabilities we may incur.

In addition, our and our third party vendors’ systems, operations and information technology systems
are vulnerable to damage or interruption from human error, physical break-ins, unauthorized access,
computer hackers, computer viruses, worms, malicious applications, distributed denial of service attacks,
spurious spam attacks, intentional acts of vandalism and similar events. We cannot assure you that our
current security methods and measures will effectively counter evolving security risks, prevent future
slowdowns or disruptions, protect against extraordinary attacks while addressing the security and privacy
requirements of existing and future users. Any physical or electronic break-in or other security breach or
compromise of the information handled by us or our service provider may jeopardize the security or
integrity of information in our computer systems and networks or those of our customers and cause
significant interruptions in our and our customers’ operations. Although we have developed systems and
processes that are designed to protect customer information and prevent data loss and other security
breaches, including systems and processes designed to reduce the impact of a security breach at a third-
party vendor, such measures cannot provide absolute security. It is also possible that, despite existing
safeguards, our personnel could misappropriate our customers’ proprietary information or data, exposing us
to a risk of loss or litigation and possible liability. Customers and other end-users who rely on our solutions
for applications that are integral to their businesses may have a greater sensitivity to security vulnerabilities
than customers for software solutions generally. Any such access, breach, or other loss of information could
result in legal claims or proceedings, liability under applicable federal or state laws and regulatory penalties.
Under certain applicable law, notice of breaches must be made to affected individuals, and for extensive
breaches, notice may need to be made to the media or state attorneys general. Such a notice could harm our
reputation and our ability to compete. Unauthorized access, loss, or dissemination could also damage our
reputation or disrupt our operations, including our ability to conduct our analyses, deliver results, provide
customer assistance, conduct research and development activities, collect, process, and prepare company
financial information, and manage the administrative aspects of our business. Further, any system failures,
slowdowns or disruptions will likely result in unanticipated disruptions in service to our users, decreased
levels of user satisfaction and significant negative effects on our reputation, which could have a material
adverse effect on our business.

We rely on third-party encryption and authentication technology to provide secure transmission of
confidential information over the Internet, including customer bank account numbers. Advances in
technological capabilities, new discoveries in the field of cryptography or other events or developments
could result in a compromise or breach of the technology we use to protect sensitive transaction data. If we
are unable to detect and prevent unauthorized use of bank account numbers, our business could suffer. If
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any such compromise of our security, or the security of our customers, were to occur, it could result in
misappropriation of proprietary information or interruptions in operations and have a material adverse effect
on our reputation or the reputation of our customers.

Our Saas platform relies on specific third-party software and any inability to license or use such software from
third-parties could render our platform inoperable.

We rely on software and other intellectual property licensed from third parties, including mapping
software, business intelligence tools and data from third party vendors such as Google, MapIT, TomTom,
Here and Sisense to develop and provide solutions to our customers. In addition, we may need to obtain
future licenses from third parties to use software or other intellectual property associated with our solutions.
We cannot assure you that these licenses will be available to us on acceptable terms, without significant
price increases or at all. Any loss of the right or inability to obtain the right to use any such software or
other intellectual property required for the development and maintenance of our solutions could result in
interruptions in the provision of our solutions until equivalent technology is either developed by us, or, if
available from others, is identified, obtained, and integrated, which could harm our business.

Our use of open source software may pose particular risks to our proprietary software and systems.

We use open source software in our proprietary software and systems and intend to continue using open
source software in the future. The terms of many open source licenses to which we are subject have not
been interpreted by Singaporean, South African or U.S. courts or courts of other jurisdictions, and there is a
risk that those licenses could be construed in a manner that imposes unanticipated conditions or restrictions
on our ability to commercialize our solutions. The licenses applicable to our use of open source software
may require that source code that is developed using open source software be made available to the public
and that any modifications or derivative works to certain open source software continue to be licensed under
open source licenses. Moreover, we cannot ensure that we have not incorporated additional open source
software in our software in a manner that is inconsistent with the terms of the applicable license or our
current policies and procedures. In that event, we could be required to seek licenses from third parties in
order to continue offering our solutions, to re-develop our solutions, to discontinue sales of our solutions, or
to release our proprietary software source code under the terms of an open source license, any of which
could have a material adverse effect on our business.

Although we employ open source software license screening measures, if we were to combine our
proprietary software products with open source software in a certain manner we could, under certain open
source licenses, be required to release the source code of our proprietary software products. If we fail to
comply with these licenses, we may be subject to certain requirements, including requirements that we offer
our solutions that incorporate the open source software for no cost, that we make available source code for
modifications or derivative works we create based upon, incorporating or using the open source software
and that we license such modifications or derivative works under the terms of applicable open source
licenses. If an author or other third party that distributes such open source software were to allege that we
had not complied with the conditions of one or more of these licenses, we could be required to incur
significant legal expenses defending against such allegations and could be subject to significant damages,
enjoined from the sale of our products that contained the open source software and required to comply with
onerous conditions or restrictions on these products, which could disrupt the distribution and sale of these
products.

From time to time, there have been claims challenging the rights in open source software against
companies that incorporate it into their products. We and our customers may face claims from third parties
claiming infringement of their intellectual property rights for what we believe to be permissive open source
software, or demanding the release or license of the open source software or derivative works that we
developed using such software (which could include our proprietary source code) or otherwise seeking to
enforce the terms of the applicable open source license. These claims could result in litigation that could be
costly to defend, have a negative effect on our business, financial condition and results of operations, and
could require us to purchase a costly license, publicly release the affected portions of our source code, be
limited in or cease the sale or use of the implicated software unless and until we can re-engineer such
software to avoid infringement or change the use of, or remove, the implicated open source software, which
could require us to devote additional research and development resources, or take other remedial actions.
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In addition to risks related to license requirements, use of certain open source software can lead to
greater risks than use of third-party commercial software, as open source licensors generally do not provide
warranties, indemnities or other contractual protections with respect to the software (for example, non-
infringement or functionality). Some open source projects have known vulnerabilities and architectural
instabilities and are provided on an “as-is” basis which, if not properly addressed, could negatively affect
the performance of our product. Our use of open source software may also present additional security risks
because the source code for open source software is publicly available, which may make it easier for
hackers and other third parties to determine how to breach our website, our software platform and systems
that rely on open source software.

Any of these risks could be difficult to eliminate or manage, and, if not addressed, could have a
material adverse effect on our business, financial condition, results of operations and prospects.

If our Saas platform does not comply with quality standards set forth under our subscription agreements or we
breach our obligations under our subscription agreements, our subscribers may assert claims for reduced payments
or seek damages from us.

Under our subscription contracts, we typically provide certain representations and warranties to our
subscribers, including, among others, that we have not knowingly incorporated any intellectual property
which infringes the rights of any third-party, the software being delivered has been developed as per the
specifications provided and is free from any patent defects and services will be provided with reasonable
care. In case of any breach of these representations and warranties, we would be required to take certain
remedial steps, including: modifying the solution, defending our subscribers in any litigation arising from
an intellectual property rights infringement claim by a third-party, providing functionally equivalent
replacements to the subscribers, rectifying the defect and indemnifying our subscribers for any direct losses
arising from such a breach of representations and warranties.

Such steps may involve significant monetary costs and management time. Any inability to predict our
performance and measure our productivity would further compound these risks and expose us to additional
liabilities. Our subscribers could seek significant compensation from us for the losses they suffer. Although
our subscription agreements typically contain provisions designed to limit our exposure to product liability
claims, existing or future laws or unfavorable judicial decisions could negate these limitations. Even if not
successful, a product liability claim brought against us would likely be time-consuming and costly and
could seriously damage our reputation in the marketplace, making it harder for us to sell our solutions.

An assertion by a third party that we are infringing on its intellectual property could subject us to costly and time-
consuming litigation or expensive licenses and our business could be harmed.

The industries in which we operate are characterized by the existence of entities, including leading
companies, competitors, patent holding companies and non-practicing entities, that hold a large number of
patents, copyrights, trademarks and trade secrets. Further, the industries are characterized by frequent
litigation based on allegations of infringement or other violations of intellectual property rights. Such
entities may assert patent, copyright, trademark or other intellectual property claims against us, our
customers and partners, and those from whom we license technology and intellectual property. Much of this
litigation involves patent holding companies or other adverse patent owners who have no relevant product
revenues of their own. We do not have a patent portfolio of our own and even if we did, a patent portfolio
may provide little or no deterrence to such patent holding companies or non-practicing entities.

Legal proceedings involving intellectual property rights are highly uncertain, and can involve complex
legal and scientific questions. We cannot assure you that we will prevail in any current or future intellectual
property infringement or other litigation gi