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Washington, D.C. 21549
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Under the Securities Exchange Act of 1934 
(Amendment No. 1) *

 
MICT, Inc. 

(Name of Issuer)
 

Common Stock, $.001 par value per share

(Title of Class of Securities)
 

55328R 109

(CUSIP Number)
 

BNN Technology PLC 
First Floor, Mallory House, Goostrey Way 

Knutsford, Cheshire WA16 7GY 
United Kingdom

 
with a copy to:

 
Richard Anslow, Esq. 

Jonathan Deblinger, Esq. 
Ellenoff Grossman & Schole LLP 

1345 Avenue of the Americas, 11th Floor 
New York, NY 10105 

(212) 370-1300

(Name, Address and Telephone Number of Person 
Authorized to Receive Notices and Communications)

 
December 18, 2018

(Date of Event which Requires Filing 
of this Statement)

 
If the filing person has previously filed a statement on Schedule 13G to report the acquisition which is the subject of this Schedule 13D, and is filing this schedule because of §§
240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box ☐ ..
 
NOTE: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See Rule 240.13d-7 for other parties to whom
copies are to be sent.
 
* The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of securities, and for any

subsequent amendment containing information which would alter disclosures provided in a prior cover page.
 

 



 

 
The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities Exchange Act of 1934 (the “Act”)
or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the Notes).
 

 1 name of reporting person 
i.r.s. identification no. of above person (entities only)
 

BNN Technology PLC 
2 check the appropriate box if a member of a group*  

(A) ☐
(B) ☒

3 sec use only
4 source of funds*

 
WC 

5 check if disclosure of legal proceedings is required pursuant to items 2(d) or 2(e)
6 citizenship or place of organization

 
United Kingdom 

 7  7 number of shares beneficially owned by each reporting person with sole voting power
 

1,363,000 shares 
 

 8 shared voting power     0 shares
 9 sole dispositive power

 
1,363,000 shares 

 10 shared dispositive power     0 shares
11 aggregate amount beneficially owned by each reporting person

 
1,363,000 shares 

12 check box if the aggregate amount in row (11) excludes certain shares*
13 percent of class represented by amount in row (11)

 
14.59% 

14 type of reporting person*
 

CO 
 

 



 

 
This Amendment No. 1 (the “Amendment”) amends some of the information provided in the Schedule 13D filed by BNN Technology PLC (the “Reporting Person”)

with the Securities and Exchange Commission the (“Commission”) on July 2, 2018 (the “Original 13D”), relating to the Reporting Person’s beneficial ownership of shares of
common stock, par value $0.001 per share, of MICT, Inc. (the “Issuer”).  
 

Except as specifically provided herein, this Amendment does not modify any of the information previously reported in the Original 13D.  
 
ITEM 1. SECURITY AND ISSUER.

 
Item 1 is hereby amended and restated in its entirety with the following.

 
This statement relates to shares of common stock, $0.001 par value per share (the “Shares”), of MICT, Inc., a Delaware corporation (the “Issuer”). The address of the

principal executive offices of the Issuer is 28 West Grand Avenue, Suite 3, Montvale, New Jersey 07645.
 

ITEM 4. PURPOSE OF TRANSACTION.
  
Item 4 is hereby amended and restated in its entirety with the following.
 
On December 18, 2018, the Issuer, Global Fintech Holdings Ltd., a British Virgin Islands corporation (“BVI Pubco”), GFH Merger Subsidiary, Inc., a Delaware

corporation and a wholly-owned subsidiary of BVI Pubco (“Merger Sub”), the Reporting Person, Brookfield Interactive (Hong Kong) Limited, a Hong Kong company and a
subsidiary of the Reporting Person (“BI China”), ParagonEx LTD, a British Virgin Islands company (“ParagonEx”), certain holders of ParagonEx’s outstanding ordinary shares
and a trustee thereof, and Mark Gershinson, in the capacity as the representative of the ParagonEx sellers, entered into an Acquisition Agreement (the “ Acquisition
Agreement”), pursuant to which, among other things, subject to the satisfaction or waiver of the conditions set forth in the Acquisition Agreement, Merger Sub will merge with
and into the Company, as a result of which each outstanding share of the Company’s common stock and warrant to purchase the same shall be cancelled in exchange for the
right of the holders thereof to receive 0.93 substantially equivalent securities of BVI Pubco, after which BVI Pubco will acquire (i) all of the issued and outstanding securities of
BI China in exchange for newly issued ordinary shares of BVI Pubco and (ii) all of the issued and outstanding ordinary shares of ParagonEx for a combination of cash in the
amount equal to approximately $25 million (the majority of which was raised in a private placement by BVI Pubco), unsecured promissory notes and newly issued ordinary
shares of BVI Pubco.
 

The Current Report on Form 8-K filed with the Securities and Exchange Commission on December 21, 2018 by the Issuer along with the exhibits attached thereto,
including the Acquisition Agreement, form of Voting and Support Agreement and the joint Press Release, (the “ Form 8-K”), is incorporated by reference in its entirety herein.
For additional information please refer to the Form 8-K.
 
ITEM 5. INTEREST IN SECURITIES OF THE ISSUER.

 
Item 5(a) is hereby amended and restated in its entirety. There are no other amendments or changes to the other disclosures made in Item 5.
 

 (a) The aggregate percentage of Shares owned by the Reporting person is based upon 9,342,115 Shares outstanding as of November 19, 2018, which is the total number
of Shares outstanding as reported in the Issuer’s Quarterly Report on Form 10-Q, filed with the Securities and Exchange Commission on November 19, 2018.
 
As of the close of business on December 21, 2018, the Reporting Person beneficially owned 1,363,000 Shares, constituting approximately 14.59% of the Shares
outstanding.
 

 



 

 
ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT TO SECURITIES OF THE ISSUER.

 
The information set forth under Item 4 is incorporated herein by reference.
 
On December 18, 2018, the Issuer, the Reporting Person, and David Lucatz, the Chief Executive Officer, President and director on the Issuer’s board of

directors (the “Holder”), entered into a Voting and Support Agreement whereby the Holder agreed to vote his 1,234,2001 shares of the Issuer’s Common Stock, representing
approximately 13.21%2 of the Issuer’s total outstanding and issued Common Stock (the “Holder’s Shares”), in favor of the Transactions described in Item 4 herein. The Voting
and Support Agreement, filed in the Form 8-K by the Issuer is hereby incorporated by reference in its entirety. For additional information regarding the Voting and Support
Agreement please refer to the Form 8-K.

 
On June 21, 2018, the Reporting Person entered into a Stock Purchase Agreement with D.L. Capital Ltd., with respect to the purchase of the Shares from D.L.

Capital Ltd. A copy of the Stock Purchase Agreement is attached as Schedule B to the 13D filed by the Reporting Person on July 2, 2018 and is incorporated by reference
herein.

 
Other than as described herein, there are no contracts, arrangements, understandings or relationships between the Reporting Person and any other person, with

respect to the securities of the Issuer.
 

ITEM 7. MATERIALS TO BE FILED AS EXHIBITS.
 
Exhibit
No.  Description
   
99.1

 
Stock Purchase Agreement, dated June 21, 2018, by and between BNN Technology PLC and D.L. Capital Ltd. Previously Filed by the Reporting Person on Schedule
13D Filed with the Commission on July 2, 2018

99.2  Acquisition Agreement Dated December 18, 2018, filed as an exhibit to the Form 8-K filed by the Issuer on December 21, 2018, and incorporated by reference herein.
99.3  Form of Voting and Support Agreement, filed as an exhibit to the Form 8-K filed by the Issuer on December 21, 2018 and incorporated by reference herein.
99.4

 
Joint Press Release, Issued on December 21, 2018 by the Issuer and the Reporting Person, filed as an exhibit to the Form 8-K filed by the Issuer on December 21, 2018
and incorporated by reference herein.

 

1 Number of Holders shares of Common Stock based on Holder’s disclosure in a Statement of Beneficial Ownership on Form 4 filed with the Commission on June 22, 2018. 
2 Percentage of ownership based upon 9,342,115 Shares outstanding as of November 19, 2018, which is the total number of Shares outstanding as reported in the Issuer’s Quarterly Report on Form 10-Q, filed
with the Securities and Exchange Commission on November 19, 2018.
 

 

http://www.sec.gov/Archives/edgar/data/854800/000161577418006112/s111188_sc13d.htm
http://www.sec.gov/Archives/edgar/data/854800/000161577418006112/s111188_sc13d.htm
http://www.sec.gov/Archives/edgar/data/854800/000121390018017732/f8k121818ex2-1_mictinc.htm
http://www.sec.gov/Archives/edgar/data/854800/000121390018017732/f8k121818ex2-1_mictinc.htm
http://www.sec.gov/Archives/edgar/data/854800/000121390018017732/f8k121818ex10-1_mictinc.htm
http://www.sec.gov/Archives/edgar/data/854800/000121390018017732/f8k121818ex10-1_mictinc.htm
http://www.sec.gov/Archives/edgar/data/854800/000121390018017732/f8k121818ex99-1_mictinc.htm
http://www.sec.gov/Archives/edgar/data/854800/000121390018017732/f8k121818ex99-1_mictinc.htm


 

 
SIGNATURES

 
After reasonable inquiry and to the best of his knowledge and belief, the undersigned certifies that the information set forth in this statement is true, complete and

correct.
 

Dated: December 26, 2018 BNN TECHNOLOGY PLC
  
 By:  /s/ Darren Mercer
 Name: Darren Mercer
 Title:  Executive Director
 

 


