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Item 7.01 Regulation FD Disclosure.

 
On August 30, 2022, Vision Sensing Acquisition Corp, a Delaware corporation (“VSAC”) issued a press release announcing the execution of a business combination

agreement by and among VSAC and Newsight Imaging Limited, an Israeli limited liability company (“Newsight”) and the other parties thereto (as may be amended and/or
restated from time to time, the “Business Combination Agreement”). Pursuant to the terms of the Business Combination Agreement: (i) a newly-organized, wholly-owned
subsidiary of Newsight will merge into VSAC resulting in VSAC becoming a wholly-owned subsidiary of Newsight, (ii) Newsight will register as a publicly traded company
and parent of VSAC, (iii) Newsight’s existing shares will be split to facilitate a fully diluted value per Newsight share of US$10, and (iv) VSAC’s common stock and warrants
to purchase VSAC common stock will be exchanged on a one-for-one basis for Newsight Ordinary Shares and warrants to purchase Newsight Ordinary Shares, respectively.

 
A copy of the press release relating to entry into the Business Combination Agreement is furnished herewith as Exhibit 99.1 and incorporated into this Item 7.01 by

reference.
 
Furnished herewith as Exhibit 99.2 and incorporated into this Item 7.01 by reference is the investor presentation (the “Investor Presentation”) that will be used by

VSAC in connection with the Business Combination Agreement.
 
Furnished herewith as Exhibit 99.3 and incorporated into this Item 7.01 by reference is the webinar script (the “Script”) that was used by VSAC for the Webcast

described in the press release to discuss the transactions contemplated by the Business Combination Agreement.
 
The information in this Item 7.01, including Exhibits 99.1, 99.2 and 99.3, is furnished and shall not be deemed to be “filed” for purposes of Section 18 of the Securities

Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise be subject to the liabilities of that section, nor shall it be deemed to be incorporated by reference in any
filing under the Securities Act of 1933, as amended, or the Exchange Act.

 



Participants in the Solicitation
 
VSAC, Newsight and their respective directors and executive officers may be deemed participants in the solicitation of proxies from VSAC’s shareholders in

connection with the Proposed Business Combination (as defined below). VSAC’s shareholders and other interested persons may obtain, without charge, more detailed
information regarding the directors and officers of VSAC in VSAC’s final prospectus filed with the SEC on November 3, 2021 in connection with VSAC’s initial public
offering or in VSAC’s Form 10-K for the year ended December 31, 2021 as filed with the SEC on March 31, 2022 (“10-K”), or its Form 10-Q, as filed with the SEC on August
12, 2022 (“10-Q”). Information regarding the persons who may, under SEC rules, be deemed participants in the solicitation of proxies to VSAC’s shareholders in connection
with the Proposed Business Combination will be set forth in the proxy statement/prospectus for the Proposed Business Combination, accompanying the Registration Statement
(as defined below) that Newsight intends to file with the SEC. Additional information regarding the interests of participants in the solicitation of proxies in connection with the
Proposed Business Combination will likewise be included in that proxy statement/prospectus that Newsight intends to file with the SEC. You may obtain free copies of these
documents as described above.

 
Forward-Looking Statements
 
This Current Report on Form 8-K (this “Form 8-K”) is provided for informational purposes only and has been prepared to assist interested parties in making their own

evaluation with respect to a potential business combination (the “Proposed Business Combination”) between Newsight and VSAC and related transactions and for no other
purpose. No representations or warranties, express or implied are given in, or in respect of, this Form 8-K. To the fullest extent permitted by law in no circumstances will
Newsight, VSAC or any of their respective subsidiaries, interest holders, affiliates, representatives, partners, directors, officers, employees, advisers or agents be responsible or
liable for any direct, indirect or consequential loss or loss of profit arising from the use of this Form 8-K, its contents, its omissions, reliance on the information contained within
it, or on opinions communicated in relation thereto or otherwise arising in connection therewith. Industry and market data used in this Form 8-K have been obtained from third-
party industry publications and sources as well as from research reports prepared for other purposes. Neither Newsight nor VSAC has independently verified the data obtained
from these sources. This data is subject to change. In addition, this Form 8-K does not purport to be all-inclusive or to contain all the information that may be required to make a
full analysis of Newsight or the Proposed Business Combination. Viewers of this Form 8-K should each make their own evaluation of Newsight and of the relevance and
adequacy of the information and should make such other investigations as they deem necessary.
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In addition, this Form 8-K includes a summary set of risk factors that may have a material impact on Newsight. These are not intended to capture all the risks to which
Newsight or the Proposed Business Combination is subject or may be subject, and we encourage investors to review the risk factors set forth in the Registration Statement on
Form F-4 to be filed with the SEC with respect to the Proposed Business Combination (as described further below). If any of these risks materialize or our assumptions prove
incorrect, actual results could differ materially from the results implied by these forward-looking statements. There may be additional risks that neither VSAC nor Newsight
presently know or that VSAC and Newsight currently believe are immaterial that could also cause actual results to differ from those contained in the forward-looking
statements. In addition, forward-looking statements reflect VSAC’s and Newsight’s expectations, plans or forecasts of future events and views as of the date of this Form 8-K.
VSAC and Newsight anticipate that subsequent events and developments will cause VSAC’s and Newsight’s assessments to change. However, while VSAC and Newsight may
elect to update these forward-looking statements at some point in the future, VSAC and Newsight specifically disclaim any obligation to do so. These forward-looking
statements should not be relied upon as representing VSAC’s and Newsight’s assessments as of any date subsequent to the date of this Form 8-K. Accordingly, undue reliance
should not be placed upon the forward-looking statements. The financial information and data contained in this Form 8-K is unaudited and does not conform to Regulation S-X
promulgated under the Securities Act of 1933, as amended (the “Securities Act”). Accordingly, such information and data may not be included in, may be adjusted in, or may
be presented differently in, the Registration Statement (as defined below) to be filed by Newsight with the SEC.

 
This Form 8-K contains, and certain oral statements made by representatives of VSAC and Newsight and their respective affiliates, from time to time may contain,

“forward-looking statements” within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995. VSAC’s and Newsight’s actual results
may differ from their expectations, estimates and projections and consequently, you should not rely on these forward-looking statements as predictions of future events. Words
such as “expect,” “estimate,” “project,” “budget,” “forecast,” “anticipate,” “intend,” “plan,” “may,” “will,” “could,” “should,” “believes,” “predicts,” “potential,” “might” and
“continues,” and similar expressions are intended to identify such forward-looking statements. These forward-looking statements include, without limitation, VSAC’s and
Newsight’s expectations with respect to future performance and anticipated financial impacts of the transactions (the “Transactions”) contemplated by the Business
Combination Agreement, the satisfaction of the closing conditions to the Transactions and the timing of the completion of the Transactions. These forward-looking statements
involve significant risks and uncertainties that could cause actual results to differ materially from expected results. Most of these factors are outside of the control of VSAC or
Newsight and are difficult to predict. Factors that may cause such differences include but are not limited to: (i) the expected timing and likelihood of completion of the
Transactions, including the risk that the Transactions may not close due to one or more closing conditions to the Transactions in the definitive Business Combination Agreement
not being satisfied or waived on a timely basis or otherwise, or that the required approval of the Business Combination Agreement and related matters by the shareholders of
Newsight and VSAC are not obtained; (ii) VSAC’s failure to retain sufficient cash in its trust account or find replacement financing in order to meet the minimum cash
condition in the Business Combination Agreement; (iii) the occurrence of any event, change or other circumstances that could give rise to the termination of the Business
Combination Agreement; (iv) the ability of Newsight to meet Nasdaq listing standards following the Transactions and in connection with the consummation thereof; (v) costs
related to the proposed Transactions; (vi) the occurrence of a material adverse change with respect to the financial position, performance, operations or prospects of Newsight or
VSAC; (vii) the disruption of Newsight management time from ongoing business operations due to the proposed Transactions; (viii) announcements relating to the Transactions
having an adverse effect on the market price of VSAC’s securities; (ix) failure to realize the anticipated benefits of the Proposed Business Combination or risk relating to the
uncertainty of any prospective financial information of Newsight; (x) the effect of the Transactions and the announcement thereof on the ability of Newsight to retain customers
and retain and hire key personnel and maintain relationships with its suppliers and customers and on its operating results and businesses generally; (xi) the failure of Newsight
to meet projected development and production targets; (xii) changes in applicable laws or regulations, including laws and regulations affecting the market for Newsight’s
products; (xiii) the possibility that the combined company may be adversely affected by other economic, business, and/or competitive factors, or the continuing effects of the
COVID-19 pandemic, the worsening thereof or other future pandemics; (xiv) fluctuations or effects on Newsight’s ability to implement its business strategy, maintain or grow
customers or distributors or the price, availability and quality of raw materials and contracted products as well as currency fluctuations, and (xv) other risks and uncertainties
described herein, as well as those risks and uncertainties discussed from time to time in other reports and other public filings with the SEC by VSAC, including its 10-K and 10-
Q, or that Newsight intends to file with the SEC, including in the Registration Statement. The foregoing list of factors is not exclusive. Should one or more of these risks or
uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary materially from those indicated or anticipated by such forward-looking
statements. There may be additional risks that neither VSAC nor Newsight presently know, or that VSAC and Newsight currently believe are immaterial, that could cause
actual results to differ from those contained in the forward-looking statements. Readers are cautioned not to place undue reliance upon any forward-looking statements, which
speak only as of the date made. VSAC and Newsight undertake no obligation to update forward-looking statements to reflect events or circumstances after the date they were
made except as required by law or applicable regulation.
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Additional Information About the Proposed Business Combination and Where to Find It
 
In connection with the Proposed Business Combination, Newsight intends to file relevant materials with the with the SEC, including a registration statement on Form

F-4, which will include a proxy statement/prospectus of VSAC, and a prospectus for registration of Newsight securities in connection with the Proposed Business Combination
(as amended from time to time, the “Registration Statement”). The parties urge its investors, shareholders, and other interested persons to read, when available, the preliminary
proxy statement/prospectus and definitive proxy statement/prospectus, in each case when filed with the SEC and documents incorporated by reference therein because these
documents will contain important information about VSAC, Newsight and the Proposed Business Combination. After the registration statement is declared effective by the
SEC, the definitive proxy statement/prospectus and other relevant documents will be mailed to the shareholders of VSAC as of the record date in the future to be established for



voting on the Proposed Business Combination and will contain important information about the Proposed Business Combination and related matters. Shareholders of VSAC
and other interested persons are advised to read, when available, these materials (including any amendments or supplements thereto) and any other relevant documents in
connection with VSAC’s solicitation of proxies for the meeting of shareholders to be held to approve, among other things, the Proposed Business Combination, because they
will contain important information about VSAC, Newsight and the Proposed Business Combination. Shareholders and other interested persons will also be able to obtain copies
of the preliminary proxy statement/prospectus, the definitive proxy statement/prospectus, and other relevant materials in connection with the Proposed Business Combination,
without charge, once available, at the SEC’s website at www.sec.gov or by directing a request to: VSAC Acquisition Corp., Attention: Garry Stein, telephone: +852 9858 0029.
The information contained on, or that may be accessed through, the websites referenced in this Form 8-K in each case is not incorporated by reference into, and is not a part of,
this Form 8-K.

 
Non-Solicitation
 
This Form 8-K is not a proxy statement or solicitation of a proxy, consent or authorization with respect to any securities or in respect of the Proposed Business

Combination and shall not constitute an offer to sell or a solicitation of an offer to buy any securities, or a solicitation of any vote or approval, nor shall there be any sale of
securities in any state or jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or qualification under the securities laws of any such state or
jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the requirements of the Securities Act of 1933, as amended, or an exemption
therefrom.
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Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit No.  Description
99.1  Press Release, dated August 30, 2022
   
99.2  Investor Presentation, dated August 30, 2022
   
99.3  Webinar Script, dated August 30, 2022
   
104  Cover Page Interactive Data File (embedded with the Inline XRBL document).
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SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.

 
 VISION SENSING ACQUISITION CORP.
  
 By:  /s/ George Sobek
 Name: George Sobek
 Title: President & Chief Executive Officer
     
Dated: August 30, 2022     
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Exhibit 99.1

 

 
Newsight Imaging Ltd., an Innovative Israeli Semiconductor Company,

Announces Signing of Definitive Agreement for
Going Public via Business Combination with NASDAQ listed Vision Sensing

Acquisition Corp.
 

● Vision Sensing Acquisition Corp. (“VSAC”) is a NASDAQ listed special purpose acquisition company trading under the ticker symbol “VSAC.” VSAC holds over
US$102.5 million in its trust account for the purpose of effecting a business combination with a potential target.

● Newsight Imaging Ltd. (“Newsight”) is a leading-edge developer and producer of award winning, disruptive vision sensing chips, devices, and applications. Newsight has
developed advanced CMOS image sensor chips for 3D machine vision and spectral analysis, with five sensors launched in 4 years, and thirty-three global partners in forty
countries.

● The transaction values Newsight at US$215 million, which together with US$102.5 million cash in VSAC’s trust account, assuming no redemptions in the business
combination and the addition of proceeds of a possible financing of up to $40 million outlined below, results in a combined pro forma enterprise value of US$380 million. We
believe that this represents an attractive valuation as compared to some recent comparable market valuations and is the subject of a Fairness Opinion prepared by BDO Ziv
Haft Consulting and Management Ltd.

● The transaction is expected to enable further investment in growth and positions Newsight to scale-up in high volume expanding markets.

● The transaction is expected to close as early as the fourth quarter of 2022, and the Combined Company anticipates being listed on the Nasdaq Capital Market under the
symbol “NSIM”

● A joint investor conference call to discuss the proposed transaction will be conducted today, August 30, 2022, at 11:00 AM Eastern time.

Miami, FL, & Ness Ziona, Israel – August 30, 2022 — Vision Sensing Acquisition Corp. (NASDAQ: VSAC) (“VSAC”) a special purpose acquisition company, today
announced execution of definitive business combination agreement with Newsight Imaging Ltd. (“Newsight”), an innovative semiconductor company that develops proprietary
3D machine vision sensors and spectral vision chips.
 
The Combined Company will be led by Eli Assoolin, Newsight Imaging CEO. At the consummation of the proposed business combination, the Company’s ordinary shares (the
“Newsight Ordinary Shares”) are expected to be listed on the Nasdaq Capital Market under the ticker symbol “NSIM.”
 
NEWSIGHT HIGHLIGHTS
 
Investors in the combined company will participate in the rapidly growing and multifaceted vision sensing market, which is forecast to grow to over US$2 trillion by 2025,
according to collected data from Allied Market Research, MarketsandMarkets and Fortune Business Insights; reports by Transparency Market Research and eeNews Europe.
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Newsight’s flexible and market leading solutions for machine vision and spectral analysis applications leverage their years of experience in chip design to create some of the
most technologically advanced 3D and spectral sensors on the market at highly competitive prices. The Company’s wide range of applications and clients include automotive
driving vision and security, Spectral/Remote Diagnostics, healthcare and sustainability, smart cities and infrastructure, and smartphone applications, Internet of Things, and
growing Metaverse applications. Newsight’s disruptive technology positions them as:
 

A technology leader in sensors for LiDAR and 3D perception
Market leading provider of eTOF technology for high resolution and affordable 3D vision
Developer of cutting-edge cost-effective spectral technology for IOT real-time portable sensing
Through its Virusight subsidiary, designer, and manufacturer of the SpectraLIT™, AI driven pathogen diagnostic solutions for antigen detection, including for
Covid, HIV, influenzas, HPV, and others. Compliant with ISO13485, CE mark for IVD
Through its Watersight subsidiary, deployment of the AcquaRing™ for water quality and process control

 
In a wide-ranging series of recent press releases since March 2022, Newsight has announced:
 

Newsight has agreed to collaborate with LIPS, a global leading provider of 3D AI solutions, to develop, promote, and facilitate Newsight’s eTOF® (enhanced-
Time-Of-Flight)-based 3D vision systems for use in Industry 4.0 safety, process improvement, and automation applications and in AIoT (released March 30,
2022).
Newsight and Shanghai YinHang, a leading manufacturer of service robots and Automated Guided Vehicles, have agreed to collaborate for mass production of
service robots (released May 3, 2022).
Newsight’s 61% owned subsidiary, Virusight Diagnostic Limited, announced the results of a major clinical trial that found the company’s SpectraLIT™ device
almost instantly (under 20 seconds) detects COVID-19 with up to 96.3% accuracy (released May 25, 2022).
Newsight’s 80.1% owned subsidiary, Watersight, a joint venture with MEKOROT, Israel’s national water company, announced several pilot programs.
Frost & Sullivan, a leading third-party research and consulting firm, has recognized Newsight with the 2022 Europe Technology Innovation Leadership Award
based on Frost & Sullivan’s recent analysis of the European automotive image sensors industry (released June 9, 2022).

 
“Newsight has reached an inflection point of growth, with significant traction for our commercial products and multiple established strategic partnerships with industry
leaders,” said Eli Assoolin, Newsight Imaging CEO. “We are privileged to have support from top-tier investors, and prospective access to the U.S. capital markets following the
closing of this proposed transaction, which will leave Newsight well-capitalized to provide our innovative solutions. We believe Newsight’s technology is strategically



positioned for growth with the increasing need for advance vision solutions in today’s smart machines and technologies, with multiple uses with enormous market potential. Our
next generation solutions offer proprietary market leading featured eTOF technology for high resolution and affordable 3D vision, with cutting-edge spectral technology for
IOT real-time portable sensing. With our successful history and focus on market pain points, we are confident we can provide shareholders with a compelling investment
alternative that supports today’s need for vision solutions with high precision and no latency caused by image processing, and that are low priced and require low power
consumption. We believe our solutions and efficiencies will deliver long-term value to investors in Newsight,” Assoolin concluded.
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George Sobek, Chief Executive Officer of VSAC added, “Newsight has built a strong foundation for its technology, and with their expected exceptional growth rate, we
anticipate they can produce very substantial returns to our investors. We believe our business combination will fuel rapid growth, with a significant focus on strategic alliances
with top global leaders in the automotive, medical, Metaverse and many other sectors.”
 
KEY TRANSACTION TERMS
 
● Pursuant to the terms of the business combination agreement: (i) a newly-organized, wholly-owned subsidiary of Newsight will merge into VSAC resulting in VSAC
becoming a wholly-owned subsidiary of Newsight, (ii) Newsight will register as a publicly traded company and parent of VSAC, (iii) Newsight’s existing shares will be split to
facilitate a fully diluted value per Newsight share of US$10, and (iv) VSAC’s common stock and warrants to purchase VSAC common stock will be exchanged on a one-for-
one basis for Newsight Ordinary Shares and warrants to purchase Newsight Ordinary Shares, respectively.
 
● Prior to the merger, but subject to the completion of the merger, Newsight will effect a recapitalization of its outstanding equity securities so that the pre-merger holders of
Newsight Ordinary Shares and options to acquire Newsight Ordinary Shares will have shares (or the right to acquire shares, as applicable) valued at $10.00 per share and having
a total value of $215,000,000. This does not include any shares issued as part of any pre-transaction rounds of financing in Newsight. This will result in the pre-merger and pre-
financing Newsight shareholders holding approximately 53.6% Newsight Ordinary Shares and options exercisable for just under 3% fully diluted shares, assuming no
redemptions by VSAC shareholders, and other assumptions to be set forth in a registration statement to be filed by Newsight on Form F-4 with the U.S. Securities and Exchange
Commission. Actual percentages set forth in this registration statement may differ materially from the estimates of shareholdings set forth in this press release.
 
● Pre-merger directors, officers and 5% or greater beneficial owners of Newsight Ordinary Shares , with some limited exceptions, will be subject to a lock-up period ending on
the earlier of (1) six months from the closing date of the merger and (2) the date on which the closing price of Newsight Ordinary Shares equals or exceeds $12.00 per share (as
adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the like) for any twenty (20) trading days within any thirty (30) trading day period.
 
● In addition to the $102.5 million held in VSAC’s trust account (assuming no redemptions by VSAC’s shareholders), proceeds to the Combined Company in the proposed
Business Combination for VSAC and Newsight would potentially include up to US$40 million in pre-transaction financing, a PIPE, or other alternatives. The final amount of
any pre-transaction financing, or financing in connection with the proposed business combination, if any, to be raised is by mutual agreement and dependent on market
conditions, and related terms, if any, have not been finalized.
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● The Combined Company is expected to receive gross proceeds of up to $143.7 million at the closing of the transaction assuming no redemptions by VSAC’s shareholders and
an additional financing of up to US$40 million (without adjustment for transaction expenses). Net proceeds to the Combined Company are expected to be approximately $140.2
million after transaction-related expenses of approximately US$3.5 million (not including fees payable to the underwriter in VSAC’s IPO as deferred compensation). Use of net
proceeds, among other things, are expected to fund research and development, for organic growth and expansion, and for working capital.
 
● Assuming no redemptions by VSAC’s shareholders, it is estimated that the current shareholders of Newsight will own approximately 53% of the issued and outstanding
shares in the Combined Company at closing.
 
● As part of the transaction, Newsight’s current management and existing equity holders will roll a minimum of 95% of their equity into the Combined Company.
 
The transaction has been approved by each of VSAC’s and Newsight’s Boards of Directors. The transaction is subject to the approval of VSAC and Newsight shareholders and
other customary conditions and is expected to close as early as the fourth quarter of 2022.
 
Additional information about the transaction will be provided in a Current Report on Form 8-K that will contain an investor presentation to be furnished by VSAC with the
Securities and Exchange Commission (“SEC”) and will be available at www.sec.gov. In addition, Newsight intends to file a registration statement on Form F-4 with the SEC,
which will include a proxy statement for VSAC shareholders to vote on the proposed business combination and related matters and a prospectus for registration of Newsight’s
ordinary shares, and will file other documents regarding the proposed transaction with the SEC.
 
FINANCING
 
The group may seek up to US$40 million in pre-transaction financing, a PIPE, or other financing alternatives prior to the closing of the Business Combination with a transaction
structure yet to be determined. The closing of the Business Combination has a condition, waivable by Newsight, of VSAC having a minimum closing cash balance of US$25
million together with pre-transaction or PIPE financings in connection with the Business Combination.
 
BOARD & MANAGEMENT
 
The consolidated business will operate under the Newsight name and will be led by an outstanding board of directors and leadership team (see www.vision-sensing.com/board
for more details):
 
Eli Assoolin, CEO & Chairman of the Board



 
Co-founder in 2016 and CEO of Newsight, Eli Assoolin brings more than 24 years of experience in the semiconductor industry and sensor technology includes working
for leading companies, including Motorola, DSP Group, Magma, ICCOM, Transchip, and more.
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Eyal Yatskan, CTO & Director
 

CTO of Newsight, Eyal Yatskan was the cofounder of Newsight with over 25 years of experience in the semiconductor industry, leading R&D at leading companies,
including Digital Equipment, Siemens, 3DV, Transchip, etc. His hands-on managements skills and technical abilities in design, architecture, coding, synthesis, and STA
have been major contributors to Newsight’s success where he holds numerous patents.

 
Dr. George So Cho Yiu, Executive Director
 

Dr. George So is focused on driving innovation and technology in sustainable developments to improve human lives and protect the environment. A highly experienced
and well-known investor and leader in the Hong Kong business community, he is a significant shareholder in Newsight and leads it efforts in Asia as Chair of Newsight
Hong Kong and also the Sponsor of Vision Sensing Acquisition Corp., a NASDAQ listed SPAC (stock code: VASCU) currently in the acquisition phase of targeting
leading edge vision sensing, LiDAR, and related AI technologies.

 
The parties also anticipate that certain other directors will join the Newsight board of directors upon closing of the Business Combination, including the following individuals
who have agreed to be named as having these prospective positions:
 
Aninda DasGupta, Independent Director
 

Aninda DasGupta is currently Senior Vice President at A. O. Smith Corp and President of A. O. Smith Holdings Srl. part of the S&P 500 index and listed on the NYSE.
A. O. Smith is a 148-year-old leader in the global water heating and water treatment markets. Mr. DasGupta is a member of A.O. Smith’s executive leadership team and
responsible for its international businesses. Over a 34-year career, Mr. DasGupta has held senior leadership roles in R&D, Marketing, Business Development, General
Management, and International Sales in large corporations, start-ups, and family-owned businesses.

 
Dr. Renu Bhatia, Independent Director
 

Dr. Renu Bhatia has over 25 years of experience in the finance, fintech, health care and real estate sectors. She has extensive experience in board and senior executive
roles in the financial services industry, investment banking, asset management, and venture capital, including among others at Goldman Sachs and HSBC Asset
Management. Dr. Bhatia is currently Chair of Opharmic Technology and is the Deputy Chair of the Main Board and GEM Listing Committee of the Stock Exchange of
Hong Kong. She is a member of the Enterprise Support Scheme Assessment Panel, Business Professional Federation Healthcare Committee and on the board of
directors of several significant non-profits, technology companies and investment groups Among her awards and honors, Dr. Bhatia has been recognized as FinTech
Asia 100 (2016), FinTech Asia 200 (2018), Top 100 Women in Fintech (2018), Zubin Foundation Award (2018), and Top 100 Women in Fintech (2019 and 2021).
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Admiral William A. Owens, Independent Director
 

William Arthur Owens is a retired four-star admiral of the United States Navy who served as the Vice Chairman of the Joint Chiefs of Staff from 1994 to 1996. Admiral
Owens is executive chairman of Red Bison, (information and communication technology) and serves on the board of directors at Wipro, and the public SPAC, Compass,
and is a director of 11 private companies as well as Seattle University, the Fiscal Responsibility Amendment Assn (the aim of which is a balanced budget amendment to
the US Constitution). He is also a member of the Council of Foreign Relations.

 
Admiral Owens has served as an executive or as a member of the board of directors of various companies, including as CEO of Nortel Networks Corporation, President
and vice chairman of Science Applications International Corporation; Chair and CEO of Teledesic LLC (satellite communications); chairman and Managing Director
o f AEA Holdings Asia overseeing all Private Equity in Asia, Chairman of CenturyLink (telecommunications); Vice Chair of the NYSE for Asia, and more. He has
received numerous recognitions and awards: the “Legion d’Honore” by France, and the highest awards given to foreigners by the countries of Indonesia and Sweden.
He was named as one of The 50 Most Powerful People in Networking by Network World, one of the 100 Best Board Members in the United States for 2011 and again in
2016 awarded by NACD, and the Intrepid Salute Award in recognition of his business achievements and support of important philanthropic activities. He is a North
Dakota Roughrider, the award given to the most prominent North Dakotans.

 
Patricia Ackerman, Independent Director
 

Patricia Ackerman has over 30 years of experience in progressive corporate finance positions culminating in her last role before retiring in 2022 as Senior Vice
President of Investor Relations, Corporate Responsibility and Sustainability, and Treasurer of NYSE listed A.O. Smith. She has also served on over five not-for-profit
boards, helping the community face healthcare and diversity challenges, and assuring the continued competitiveness of a major research-driven state university,
including the American Red Cross for the Southeast Region of Wisconsin, Wisconsin School of Business and past Chairwoman of Milwaukee Women, Inc.

 
Advisors
 
EF Hutton, division of Benchmark Investments, LLC, is serving as capital markets advisor to VSAC. ARC Group Ltd. is serving as financial advisor to VSAC, and Siena
Capital Group acted as financial advisors to Newsight. Nelson Mullins Riley & Scarborough LLP acted as US legal counsel and Goldfarb Seligman & Co. Law Offices acted as
Israeli legal counsel to VSAC in the transaction. Ellenoff Grossman & Schole LLP acted as US legal counsel and Gross Law Firm GKH acted as Israeli legal counsel to



Newsight in the transaction.
 
As part of its due diligence for the transaction, VSAC has retained a number of leading independent firms to provide validations of the transaction. Financial due diligence,
reviews of the forecast assumptions and a Fairness Opinion were provided by BDO Ziv Haft Consulting and Management Ltd. Technical due diligence, and product testing was
undertaken by Exponent, Inc., a leading NASDAQ listed, multi-disciplinary engineering and scientific consulting firm. Patent and IP reviews were prepared by the IP
department of VSAC legal counsel, Nelson Mullins Riley & Scarborough LLP.
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Webcast Details
 
Newsight Imaging and VSAC will host a joint conference call and webcast to discuss the proposed transaction today, Tuesday, August 30, 2022, at 11:00 A.M. ET. Interested
parties may listen to the prepared remarks via telephone by dialing 1-877-407-3982, or 1-201-493-6780 for international callers, and providing the conference ID: 13732479. To
view the webcast, please click https://viavid.webcasts.com/starthere.jsp?ei=1566014&tp_key=69178c6af1.
 
A telephone replay will be available for approximately 14 days. The replay can be accessed by dialing 1-844-512-2921 (domestic toll-free number) or 1-412-317-6671
(international) and providing the pin number: 13732479.
 
The webcast, detailed investor presentation, and other materials are available on VSAC’s website, https://www.vision-sensing.com/. Additionally, VSAC has furnished the
investor presentation with the SEC as an exhibit to a Current Report on Form 8-K, which is available on VSAC’s website and the SEC website at www.sec.gov.
 
About Newsight Imaging
 
Newsight Imaging (www.nstimg.com) develops advanced CMOS image sensor chips for 3D machine vision and spectral analysis. Newsight’s depth camera sensors for machine
vision serve verticals such as Mobile & Metaverse, Robotics, Industry 4.0, Automotive Safety, etc. The company recently launched its one-of-a-kind solid-state LiDAR
reference design, the eTOF™ LiDAR, based on the NSI1000 sensor. In addition, Newsight has developed a spectral chip backed by AI technology, demonstrated in
SpectraLIT™. SpectraLIT™ offers a unique and affordable solution for remote healthcare, real time diagnosis, and quality inspection solutions for water, food & beverage, etc.
The company has US and EU patents and has received multiple grants by the Israeli Innovation Authority. For more information visit www.newsight.com.
 
About Vision Sensing Acquisition Corp.
 
Vision Sensing Acquisition Corp. (“VSAC”) is a Special Purpose Acquisition Company (“SPAC”) that has been established to focus on the acquisition of vision sensing
technologies (“VST”) including hardware solutions (chips / modules / systems), related application software, artificial intelligence and other peripheral technologies that assist
to integrate and/or supplement VST applications. For more information visit www.vision-sensing.com.
 
Participants in the Solicitation
 
VSAC, Newsight and their respective directors and executive officers may be deemed participants in the solicitation of proxies from VSAC’s shareholders in connection with
the Proposed Business Combination (as defined below). VSAC’s shareholders and other interested persons may obtain, without charge, more detailed information regarding the
directors and officers of VSAC in VSAC’s final prospectus filed with the SEC on November 3, 2021 in connection with VSAC’s initial public offering or in VSAC’s Form 10-K
for the year ended December 31, 2021 as filed with the SEC on March 31, 2022 (“10-K”), or its Form 10-Q, as filed with the SEC on August 12, 2022 (“10-Q”). Information
regarding the persons who may, under SEC rules, be deemed participants in the solicitation of proxies to VSAC’s shareholders in connection with the Proposed Business
Combination will be set forth in the proxy statement/prospectus for the Proposed Business Combination, accompanying the Registration Statement (as defined below) that
Newsight intends to file with the SEC. Additional information regarding the interests of participants in the solicitation of proxies in connection with the Proposed Business
Combination will likewise be included in that proxy statement/prospectus that Newsight intends to file with the SEC. You may obtain free copies of these documents as
described above.
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Forward-Looking Statements
 
This press release is provided for informational purposes only and has been prepared to assist interested parties in making their own evaluation with respect to a potential
business combination (the “Proposed Business Combination”) between Newsight and VSAC and related transactions and for no other purpose. No representations or warranties,
express or implied are given in, or in respect of, this press release. To the fullest extent permitted by law in no circumstances will Newsight, VSAC or any of their respective
subsidiaries, interest holders, affiliates, representatives, partners, directors, officers, employees, advisers or agents be responsible or liable for any direct, indirect or
consequential loss or loss of profit arising from the use of this press release, its contents, its omissions, reliance on the information contained within it, or on opinions
communicated in relation thereto or otherwise arising in connection therewith. Industry and market data used in this press release have been obtained from third-party industry
publications and sources as well as from research reports prepared for other purposes. Neither Newsight nor VSAC has independently verified the data obtained from these
sources. This data is subject to change. In addition, this press release does not purport to be all-inclusive or to contain all the information that may be required to make a full
analysis of Newsight or the Proposed Business Combination. Viewers of this press release should each make their own evaluation of Newsight and of the relevance and
adequacy of the information and should make such other investigations as they deem necessary.
 
In addition, this press release includes a summary set of risk factors that may have a material impact on Newsight. These are not intended to capture all the risks to which
Newsight or the Proposed Business Combination is subject or may be subject, and we encourage investors to review the risk factors set forth in the Registration Statement on
Form F-4 to be filed with the SEC with respect to the Proposed Business Combination (as described further below). If any of these risks materialize or our assumptions prove
incorrect, actual results could differ materially from the results implied by these forward-looking statements. There may be additional risks that neither VSAC nor Newsight
presently know or that VSAC and Newsight currently believe are immaterial that could also cause actual results to differ from those contained in the forward-looking



statements. In addition, forward-looking statements reflect VSAC’s and Newsight’s expectations, plans or forecasts of future events and views as of the date of this press
release. VSAC and Newsight anticipate that subsequent events and developments will cause VSAC’s and Newsight’s assessments to change. However, while VSAC and
Newsight may elect to update these forward-looking statements at some point in the future, VSAC and Newsight specifically disclaim any obligation to do so. These forward-
looking statements should not be relied upon as representing VSAC’s and Newsight’s assessments as of any date subsequent to the date of this press release. Accordingly,
undue reliance should not be placed upon the forward-looking statements. The financial information and data contained in this press release is unaudited and does not conform
to Regulation S-X promulgated under the Securities Act of 1933, as amended (the “Securities Act”). Accordingly, such information and data may not be included in, may be
adjusted in, or may be presented differently in, the Registration Statement (as defined below) to be filed by Newsight with the SEC.
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This press release contains, and certain oral statements made by representatives of VSAC and Newsight and their respective affiliates, from time to time may contain, “forward-
looking statements” within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995. VSAC’s and Newsight’s actual results may
differ from their expectations, estimates and projections and consequently, you should not rely on these forward-looking statements as predictions of future events. Words such
as “expect,” “estimate,” “project,” “budget,” “forecast,” “anticipate,” “intend,” “plan,” “may,” “will,” “could,” “should,” “believes,” “predicts,” “potential,” “might” and
“continues,” and similar expressions are intended to identify such forward-looking statements. These forward-looking statements include, without limitation, VSAC’s and
Newsight’s expectations with respect to future performance and anticipated financial impacts of the transactions (the “Transactions”) contemplated by the Business Combination
Agreement, the satisfaction of the closing conditions to the Transactions and the timing of the completion of the Transactions. These forward-looking statements involve
significant risks and uncertainties that could cause actual results to differ materially from expected results. Most of these factors are outside of the control of VSAC or Newsight
and are difficult to predict. Factors that may cause such differences include but are not limited to: (i) the expected timing and likelihood of completion of the Transactions,
including the risk that the Transactions may not close due to one or more closing conditions to the Transactions in the definitive business combination agreement between
Newsight, VSAC and the parties thereto (the “Business Combination Agreement”) not being satisfied or waived on a timely basis or otherwise, or that the required approval of
the Business Combination Agreement and related matters by the shareholders of Newsight and VSAC are not obtained; (ii) VSAC’s failure to retain sufficient cash in its trust
account or find replacement financing in order to meet the minimum cash condition in the Business Combination Agreement; (iii) the occurrence of any event, change or other
circumstances that could give rise to the termination of the Business Combination Agreement; (iv) the ability of Newsight to meet Nasdaq listing standards following the
Transactions and in connection with the consummation thereof; (v) costs related to the proposed Transactions; (vi) the occurrence of a material adverse change with respect to
the financial position, performance, operations or prospects of Newsight or VSAC; (vii) the disruption of Newsight management time from ongoing business operations due to
the proposed Transactions; (viii) announcements relating to the Transactions having an adverse effect on the market price of VSAC’s securities; (ix) failure to realize the
anticipated benefits of the Proposed Business Combination or risk relating to the uncertainty of any prospective financial information of Newsight; (x) the effect of the
Transactions and the announcement thereof on the ability of Newsight to retain customers and retain and hire key personnel and maintain relationships with its suppliers and
customers and on its operating results and businesses generally; (xi) the failure of Newsight to meet projected development and production targets; (xii) changes in applicable
laws or regulations, including laws and regulations affecting the market for Newsight’s products; (xiii) the possibility that the combined company may be adversely affected by
other economic, business, and/or competitive factors, or the continuing effects of the COVID-19 pandemic, the worsening thereof or other future pandemics; (xiv) fluctuations
or effects on Newsight’s ability to implement its business strategy, maintain or grow customers or distributors or the price, availability and quality of raw materials and
contracted products as well as currency fluctuations, and (xv) other risks and uncertainties described herein, as well as those risks and uncertainties discussed from time to time
in other reports and other public filings with the SEC by VSAC, including its 10-K and 10-Q, or that Newsight intends to file with the SEC, including in the Registration
Statement. The foregoing list of factors is not exclusive. Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual
results may vary materially from those indicated or anticipated by such forward-looking statements. There may be additional risks that neither VSAC nor Newsight presently
know, or that VSAC and Newsight currently believe are immaterial, that could cause actual results to differ from those contained in the forward-looking statements. Readers are
cautioned not to place undue reliance upon any forward-looking statements, which speak only as of the date made. VSAC and Newsight undertake no obligation to update
forward-looking statements to reflect events or circumstances after the date they were made except as required by law or applicable regulation.
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Additional Information About the Proposed Business Combination and Where to Find It
 
In connection with the Proposed Business Combination, Newsight intends to file relevant materials with the with the SEC, including a registration statement on Form F-4, which
will include a proxy statement/prospectus of VSAC, and a prospectus for registration of Newsight securities in connection with the Proposed Business Combination (as amended
from time to time, the “Registration Statement”). The parties urge its investors, shareholders, and other interested persons to read, when available, the preliminary proxy
statement/prospectus and definitive proxy statement/prospectus, in each case when filed with the SEC and documents incorporated by reference therein because these
documents will contain important information about VSAC, Newsight and the Proposed Business Combination. After the registration statement is declared effective by the
SEC, the definitive proxy statement/prospectus and other relevant documents will be mailed to the shareholders of VSAC as of the record date in the future to be established for
voting on the Proposed Business Combination and will contain important information about the Proposed Business Combination and related matters. Shareholders of VSAC
and other interested persons are advised to read, when available, these materials (including any amendments or supplements thereto) and any other relevant documents in
connection with VSAC’s solicitation of proxies for the meeting of shareholders to be held to approve, among other things, the Proposed Business Combination, because they
will contain important information about VSAC, Newsight and the Proposed Business Combination. Shareholders and other interested persons will also be able to obtain copies
of the preliminary proxy statement/prospectus, the definitive proxy statement/prospectus, and other relevant materials in connection with the Proposed Business Combination,
without charge, once available, at the SEC’s website at www.sec.gov or by directing a request to: VSAC Acquisition Corp., Attention: Garry Stein, telephone: +852 9858 0029.
The information contained on, or that may be accessed through, the websites referenced in this press release in each case is not incorporated by reference into, and is not a part
of, this press release.
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Non-Solicitation
 
This press release is not a proxy statement or solicitation of a proxy, consent or authorization with respect to any securities or in respect of the Proposed Business Combination
and shall not constitute an offer to sell or a solicitation of an offer to buy any securities, or a solicitation of any vote or approval, nor shall there be any sale of securities in any
state or jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or qualification under the securities laws of any such state or jurisdiction. No
offer of securities shall be made except by means of a prospectus meeting the requirements of the Securities Act of 1933, as amended, or an exemption therefrom.
 
Any questions please contact
 
Investor Relations Contact:
 
Chris Tyson
MZ North America
VSAC@mzgroup.us
949-491-8235
 
Newsight Imaging Contact:
 
info@newsight.com
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Exhibit 99.3

 
VSAC/NEWSIGHT LAUNCH PRESENTATION

 
30 August 2022

Eli Assoolin & George Sobek Presenting
 

August 30, 2022 at 11:00 AM ET
 

SETUP
 

Pre-Record Session – August 26, 2022 – 8:00 am ET
 

Please have all speakers dial into 1-855-778-9848 or 1-631-947-0085 followed by 11971# at 8:00 am Eastern Time on August 26, 2022 to pre-record their prepared remarks for
the Newsight Imaging to Go Public in Merger with Vision Sensing Acquisition Corp.
 
These remarks will be played back during the live call.
 
This pre-record session is scheduled for 1 hour.
 
Print the script in the event of any technical glitch.
 
Speaker Dial-In Numbers:
 
1-855-778-9848 or 1-631-947-0085
 
Enter Passcode: 11971#
 
Zoom Options:
 
https://us06web.zoom.us/j/84199817444?pwd=dkozVDlITWRyeFc4N0c2UmRTazNDUT09
 
Meeting ID: 841 9981 7444
Passcode: 594219
 
One tap mobile
+13092053325,,84199817444#,,,,*594219# US
+13126266799,,84199817444#,,,,*594219# US (Chicago)
 
Dial by your location
 +1 309 205 3325 US
 +1 312 626 6799 US (Chicago)
 +1 646 931 3860 US
 +1 929 205 6099 US (New York)
 +1 301 715 8592 US (Washington DC)
 +1 719 359 4580 US
 +1 253 215 8782 US (Tacoma)
 +1 346 248 7799 US (Houston)
 +1 386 347 5053 US
 +1 564 217 2000 US
 +1 669 444 9171 US
 +1 669 900 6833 US (San Jose)
 +972 2 376 4510 Israel
 +972 3 978 6688 Israel
 +972 2 376 4509 Israel
Meeting ID: 841 9981 7444
Passcode: 594219
 
 

 
 

 
Slide  Comment

1  Operator
 
Good morning, ladies and gentlemen. Thank you for standing by and welcome to the conference call and webcast of the business combination between Newsight
Imaging and Vision Sensing Acquisition Corp. We appreciate everyone joining us today. Please note that the press release issued today, and the investor
presentation have been furnished with the SEC and can be found on the Newsight Imaging investor website at www.newsight.com.

   
2  To commence, I urge you to read the disclaimers included in the investor presentation which are very important and required by the U.S. financial regulators.
   
3  Before we get started, I would like to remind you that statements we make during this call contain forward-looking statements within the meaning of the Private

Securities Litigation Reform Act of 1995 and are subject to risks and uncertainties. Any statement that refers to expectations, projections, or characterizations of future
events, including financial projections, the anticipated benefits of the proposed transaction or future market conditions, is a forward-looking statement. The company’s
actual future results could differ materially from those expressed in such forward-looking statements for any reason, including those set forth in Vision Sensing
Acquisition Corp.’s SEC filings, including its Form 8-K filed today.

   



4  Neither Vision Sensing Acquisition Corp. nor Newsight Imaging assumes any obligation to update any such forward-looking statements. Please also note that the past
performance or market information is not a guarantee of future results.

   
5  Newsight Imaging intends to file with the Securities and Exchange Commission a registration statement on Form F-4 which will contain a proxy statement on Form

14A, which upon declaration of effectiveness by the Commission is expected to be sent to Vision Sensing Acquisition Corp’s stockholders for their meeting to vote on
the proposed transaction. The Registration Statement will contain important information about the proposed transaction and related matters.

   
6  Hosting today’s call are Newsight Imaging Co-Founder and Chief Executive Officer, Eli Assoolin, and Vision Sensing Acquisition Corp. Chairman and CEO George

Sobek. Finally, this conference call is being webcast. The webcast link is available in the investor relations section of www.newsight.com. I will now turn the call over
to Vision Sensing Acquisition Corp. Chairman and CEO George Sobek.

   
7  George Sobek

 
Thank you, operator, and thank you all for joining us today. My name is George Sobek, Chairman and CEO of Vision Sensing. I have held many executive roles in
the financial industry during a career of more than 20 years, serving as director and executive officer of multiple companies operating within the global financial
markets.

   
8  Joining me is Eli Assoolin, the co-founder, Chairman, and CEO of Newsight Imaging. Eli brings more than 24 years of experience in the semiconductor and sensor

technology industries, which includes working for leading companies, including Motorola, DSP Group, Magma, ICCOM, Transchip, and more.
 
Today we are pleased to introduce you to the significant opportunity created by the business combination of our NASDAQ listed SPAC and Israeli incorporated
Newsight. We hope to give you a sense of the huge opportunity in the vision sensing space, the competitive advantage and exciting products offered by Newsight,
the outstanding board and management we have put in place to capitalize on this opportunity, and the exciting growth potential and value proposition for the
business.
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9  After an extensive search by Vision Sensing, we are extremely excited to have found and identified the gem represented by Newsight. Newsight is a world class

developer of 3D imaging solutions and spectral analysis solutions. Operating in an industry that is growing at a cumulative average growth rate of more than 26% per
year, we expect Newsight to grow both revenues and earnings at far faster rates.

  
 Vision Sensing is a NASDAQ listed SPAC and we currently have US$102 million in trust pending the close of the transaction. We will combine with Israeli

incorporated Newsight by way of a reverse takeover valuing them at approximately US$215 million. We consider this to be a very favorable acquisition price based
on industry comparables and the substantial growth rate we are forecasting for Newsight’s business. The pro forma enterprise value is estimated at US$380 million,
based on the assumptions shown. Note that in this slide we have assumed 80% redemptions in the SPAC. In later slides, and for comparison, we will also show the
results if there were no redemptions.
 

  
 The resultant NASDAQ listed company, ticker NSIM, will be Israeli incorporated with Newsight shareholders expected to be holding nearly 68% of the consolidated

company based on these assumptions. Use of the combination proceeds will be used to fund research and development, for organic growth and expansion, and for
working capital.

  
 We feel very satisfied with this combination especially given the substantial amount of independent due diligence undertaken on behalf of the Vision Sensing board.

We have had comprehensive legal and patent reviews undertaken by our legal counsel at Washington DC based Nelson Mullins. We have had thorough financial due
diligence and an independent Fairness Opinion provided by BDO in Israel. And we have validated the substantial industry and customer reviews of Newsight with
independent technical due diligence by Exponent, Inc, a leading NASDAQ listed technical consulting firm.
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10  As I previously mentioned, we are a NASDAQ listed SPAC and had from the outset, we focused on an acquisition in the important and rapidly expanding vision

sensing space. We searched for a company which we believe will have outsized growth potential, a large addressable market opportunity, and excellent
management. We feel truly fortunate to have identified Newsight, which we believe fits all these criteria.
 
We currently have outstanding 10,246,500 shares and 5,060,000 share purchase warrants exercisable at US$ 11.50 per share. We also have outstanding 2,530,000
sponsor shares, 427,700 private placement shares, and 354,525 private warrants, all held by our Sponsor.

   
11  To quickly summarize again, Vision Sensing has agreed to an all-shares Business Combination valuing Israeli Newsight Imaging Ltd. at US$215 million. Prior to

the Business Combination, Newsight will split its shares to a pre-transaction valuation of US$10 per share and then will do a share exchange with VSAC on a 1 for 1
basis. This will result in the final consolidated company being an Israeli incorporated, NASDAQ listed entity.
 
Prior to closing, we expect to raise a small private placement of up to US$10 million in Newsight and also, we anticipate raising additional funds in VSAC of up to
US$30 million, although this is not a requirement of the combination.
 
The Transaction Summary outlines the resulting ownership but please be aware that the exact final numbers are highly dependent on the size and final terms of the
financing that we undertake, the level of redemptions, and other relevant factors.
 
All the events required to sign the combination agreement have been completed and we are currently preparing the F-4 registration statement for filing with the SEC
shortly. We expect the final closing of the transaction to occur in the fourth quarter of this year.
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12  At this point I wish to turn over the podium to the co-founder and CEO of Newsight, Eli Assoolin. I wish to note what a delight it has been for us to work on this

transaction with Eli, his co-founder Eyal Yatskan, and their entire team.
   
13  Eli Assoolin

 
Thank you, George. It has been a delight working with Vision Sensing for us as well. I have a great deal of respect for the Vision Sensing board, and we are excited
to partner with them as Newsight accelerates into its next stage of growth.
 
Newsight is already becoming a leader in the vision sensing ecosystem. We are a designer, developer, and manufacturer of advanced 3D CMOS sensor chips and
spectral sensors. Simply put, we allow machines to see in a wide range of applications. We leverage years of experience to ensure 3D technology is not out of reach
for every possible market and application, big or small. Our chips provide great flexibility, superior performance, and very attractive pricing. Through the years, we
have also found that we are incredibly good at designing applications and implementing AI technology in our products. This uniqueness and vertical integration
create higher return opportunities and reflect well on our employees, partners, and shareholders.
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14  My partner Eyal Yatskan and I founded Newsight Imaging in 2016 after long careers as chip designers and team leads for major companies in this industry. From

the beginning, our objective was to develop flexible, high-performance, and very affordable 3D imaging solutions and spectral analysis applications. As I noted, we
help machines to see and react.
 
Since incorporation, we have released 5 types of chips to the market, and we will shortly introduce our highly anticipated NSI9000 chip. This chip provides an
ultimate depth resolution of close to 500 thousand pixels and has already gained a lot of buzz and excitement from potential users and big industry leaders. As
Newsight continues to grow, we understand the additional opportunity of incorporating our technology in self-designed, developed, and manufactured products.
Newsight has developed a LiDAR reference design and spectral monitoring devices, all of which have exciting prospects in the market.
 
We are receiving growing recognition as one of the leading companies to watch in the semiconductor industry. For example, Newsight was chosen as the Leading
European Automotive Sensor for 2022 by Frost and Sullivan. In addition, we are continuing to gain traction for our innovative pathogens monitoring and water
quality monitoring devices. Based on our spectral capabilities, have established two joint ventures with large governmental companies, and for machine vision
applications we have over 80 active evaluations. We currently have offices in Israel, Shenzhen, and Hong Kong and we expect to rapidly expand after this
transaction, opening offices in Europe and the United States.
 
This month, we also joined NVIDIA Inception, a program designed to enable outstanding startups to grow faster using the support of NVIDIA’s ecosystem. We are
clearly on a fast track to success.
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15  Our vision sensing technology encompasses hardware solutions including chips, modules, and systems, supported by a custom software and AI. We also focus on

other peripheral technologies that assist to integrate and/or supplement vision sensing technology applications.
 
This technology enables machines to see and respond to images and spectral signals in the real world, implemented in various products from smartphones, or
vehicles - to home appliances and healthcare.
 
Our solution captures images and spectral signals at high speed to determine the presence, orientation, and accuracy of the surrounding objects. These processes can
make a factory more efficient, a vehicle safer and can even detect contamination or diseases. And, importantly, we are an essential technology to the evolving world
of the Internet of Things (IoT) and the Metaverse.

   
16  As you can see, by providing this essential technology, we are currently active in a wide range of industries and applications. including automotive driving vision

and safety, Spectral/Remote Diagnostics, healthcare and sustainability, smart cities and infrastructure, and smartphone applications, Internet of Things, and growing
Metaverse applications.
 
The qualities of our chips, especially our flexibility and pricing, help us gain engagement and business opportunities from many verticals and applications that
benefit from our solutions.

   



17  We believe Newsight is especially positioned for growth by the increasing need for advanced vision solutions in today’s smart machines and technologies, with
multiple use cases that hold enormous market potential.
 
The markets we serve are growing at very substantial rates and based on recent industry reports, combined they are growing nearly 26% annually and are expected
to reach over two trillion dollars by 2027.
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18  Our disruptive technology positions us as a leader in sensors for these applications and sectors.

In the automotive sector, we have active collaboration with a big headlight manufacturer, ZKW, to develop smart headlights for several major European brands. I
am confident that over the next few years, many of the luxury cars purchased in Europe, and even the US and Asia, will use Newsight’s chips in them. And now, due
to the impressive performance of our chips, we are being asked to provide LiDAR applications for self-driving vehicles.
 
Our chips are already being used in industries such as robotics, monitoring of production lines – known as Industry 4.0, and growing smart city applications like
smart building doors or traffic monitoring in Brazil for example. These examples are just to name a few, as our team is targeting new potential use cases all the time.
 
In Smart Manufacturing, we recently signed a commercial agreement for the purchase of 100,000 sensors with SSZN, a leader in developing smart industry 4.0
solutions.
 
Through Watersight, our subsidiary, we are deploying the AquaRing for real time monitoring and process control of water quality from source to tap. In partnership
with MEKOROT, Israel’s national water company, Watersight has announced several pilot programs. We are also working on several pilot programs for new
applications including possibly for commercial beverage.
 
Our other subsidiary, Virusight, is leading the commercialization of our SpectraLIT™ technology which is an AI-driven technology to detect and possibly diagnose
pathogens, including for Covid19, and potentially for HIV, influenzas, HPV, and others. SpectraLIT is compliant with ISO13485 and the CE mark for IVD.
 
Virusight announced the results of a major clinical trial that confirm the SpectraLIT device can instantly (under 20 seconds) detects COVID-19 with 96.3%
accuracy. We believe that accuracy will only grow as more data reaches our artificial intelligence algorithms.
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19  Diving a little deeper into our technology, our eTOF™ (enhanced time of flight) patented technology. We can measure distances up to 100 meters with less than a

1% error rate – that makes for accuracy and resolution that is not seen on the market, especially not at this price.
 
We utilize multi-triangulation technology for a full 3D map by a single scan, with high precision of up to microns.
 
Our AI spectral technology enables a unique ability to create portable spectrometer on chip, supporting wavelengths between 400-1100. The exportable data is
processed by an AI engine to create immediate classification between materials.
 
VSAC’s technical due diligence has also confirmed the unique capabilities of our AI spectral technology, which is the driving force behind our Watersight and
Virusight JV’S.

   
20  Our solutions offer unique features for end-use applications.

 
The low power consumption of our technology improves performance and significantly reduces cost.
 
Multiset configuration that changes range by frame allows fusion of 2D & 3D images.
 
Flexibility to control the exposure, pulse width, and shutter delay provides optimal results in different lighting and weather environments.
 
A high frame rate of up to 40 thousand frame per second allows for real-time response.
 
Because of its low cost, our advanced 3D technology is not out of reach for high-volume markets, even at restricting industry standards. This gives us a huge
competitive advantage in the marketplace. These features are not easily replicable and are covered by our proprietary patents, trade secrets and art.
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21  We believe this combination of features offers distinct improvements over competing technologies. As part of their due diligence on us, VSAC compared our eTOF

technology to other technologies available in the 3D market. This comparison clearly demonstrates the advantages of our chips.
   



22  Additionally, they compared our capabilities to other LiDAR suppliers in the automotive industry. In fact, our competitors in LiDAR are now approaching us for
collaboration because of our significant cost advantages and great performance.

   
23  In our experience, great opportunities can never fully realize on potential without great leadership. We have taken immense pride in putting together a world-class

board and outstanding leadership team for the combined Newsight. I would like to now take a moment to quickly highlight some of the key members of Newsight’s
team.

   
24  The executives joining me on the NSIM Board are Eyal Yatskan, CTO & Director, and Dr. George So, CEO of Newsight Hong Kong.

 
Eyal is a co-founder of Newsight with over 25 years of experience in the semiconductor industry, managing R&D at leading companies, including Digital
Equipment, Siemens, 3DV, Transchip, etc.
 
George is a leader in the Asian business community with extensive experience in chemical and technology-related industries. Under his record, he has Fortune 500
companies and subsidiaries in Hong Kong, such as Dow Chemical Pacific Limited and DuPont China Limited. He is fundamental in spearheading our push into
Asian markets.
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25  Joining us on the board are four outstanding independent, non-executive directors. They bring to Newsight years of executive experience, leadership and strategic

vision, and important relationships.
 
Patricia Ackerman is a highly experienced corporate executive. The former head of investor relations, corporate responsibility, sustainability, and treasurer for AO
Smith - a 148-year-old New York Stock Exchange listed company and the world’s leading manufacturer of residential and commercial water heating equipment.
Patricia brings to the board substantive financial and strategic skills.
 
Doctor Renu Bhatia is recognized globally as one of the top 100 women in fintech. She has many years of experience in a wide range of industries, including
Goldman Sachs and HSBC Asset Management. She also serves on a wide range of corporate and volunteer boards. Renu is currently the Deputy chair of the listing
committee for the Hong Kong Stock Exchange.
 
Aninda DasGupta has over 34 years of experience in senior management roles in global start-ups, major companies, and family-owned businesses. He is currently a
director and senior VP of AO Smith and president of their international operations for this major manufacturer. His years of experience bring a breadth of
operational and strategic insights to the Board.
 
Admiral Bill Owens is a retired four-star Admiral in the US Navy, ex-commander of the Pacific Fleet, and served as vice chairman of the Joint Chiefs of Staff under
Colin Powell. With his military, executive, and technical background he has served on the board and executive positions of various major companies and investment
groups, including as chairman and CEO of Northern Telecom, vice chairman of Science Applications International, and many more. He has outstanding leadership
skills, strategic vision, and relationships which will significantly benefit Newsight.

   
26  Newsight is blessed with a highly experienced management team that will continue to stay in place. Many of us have worked together for many years in previous

positions. They bring our new investors great technical, management, and marketing skills focused on ensuring the success of our business.
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27  The next slide contains a summary of Newsight ‘s corporate organization. You can see our joint ventures through our 80.1% owned Watersight and nearly 61%

owned Virusight. Virusight Diagnostic is leading the commercialization of the SpectraLIT™ as an AI driven pathogen diagnostic solution. Watersight Ltd.’s
mission is to become a major player in the mass and high-quality, remote, online water monitoring market. By leveraging its unique combination of spectroscopy
and AI technology Watersight offers a powerful and affordable, end-to-end Sensing as a Service monitoring system.
 
You can also see that we have established operational subsidiaries focused on sales and marketing in China. I expect you will soon see similar subsidiaries
established in the United States, in Europe and, perhaps, elsewhere.

   
28  George Sobek

 
Let me now tell you how the products and people Eli has outlined will build value for our shareholders.
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29  Newsight’s active projects include three segments, Robotics & Industry 4.0, Automotive & Smart City and Healthcare & Sustainability
 
Newsight recently partnered with Shanghai YinHang, a leading manufacturer of service robots and Automated Guided Vehicles to collaborate for mass production
of service robots. They also have a growing customer base for automated guided vehicle and industrial automation applications.
 
In automotive applications, Newsight now has over forty active eTOF LiDAR evaluations for ADAS / AV application and also had a design win with a leading
Brazilian company for traffic monitoring in the law enforcement market that holds a substantial market share in Brazil.
 
In Smart City, they also have a Growing customer base for smart building and mining applications.
 
In the healthcare segment, Newsight has conducted pre-clinical trials for urine analysis at a leading Israeli hospital and a successful clinical trial for COVID 19
detection.
 
In sustainability, they have a PoC in process with a large agriculture company for Watersight AquaRing deployment.
 
These are just a few of the many products and customers before Newsight.
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30  This multitude of opportunities, the joint ventures and existing customers makes us highly confident of the future financial performance of Newsight which has

strong revenue momentum and fully expects to rapidly ramp up sales over the next several years.
 
These projections have been prepared on a customer-by-customer basis from the bottom up. Several of the components are already confirmed under joint ventures,
such as that with ZKW, for automotive headlights. Newsight also has growing demand for their new NSI900 chip which is expected to launch in September, for
Virusight COVID testing and for Watersight AquaRing for water quality monitoring.
 
These projections are also the basis for the valuation we negotiated. The underlying assumptions in our forecast have been reviewed as part of the independent
financial due diligence undertaken on our behalf by BDO and resulted in the positive fairness opinion we have in hand.

   
31  The product demand is expected to result in the dramatic forecast growth in Newsight revenues and EBITDA over the next several years. Referring to our previous

industry analysis, you can see that we expect substantially higher demand for Newsight products as compared to forecast industry growth rates.
   
32  This growth is being accomplished with a diversified revenue base. While we expect the mix of Newsight’s business to evolve over the years, Newsight is already very

fortunate to have a highly diversified set of use applications. You will also note the exceptional margins in the business, which we expect to stay strong given
Newsight’s horizontal diversification to higher margin products.

   
33  We believe that the transaction we are announcing provides significant value potential for our shareholders, which I will now outline.
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34  This proforma capitalization table provides some indication of the potential proceeds from this transaction. Note this is highly dependent on the underlying

assumptions which are outlined in the footnote, including for this slide the assumption of no redemptions. Of course, we expect redemptions, but we are confident that
with the pre transaction financing Newsight is undertaking, the interest being shown in further funding by strategic investors, and the quality of this transaction,
Newsight is well positioned to fund future growth.

   
35  Post-transaction on a pro forma basis, subject to certain adjustments and assumptions, Newsight shareholders will own nearly 53% of the company, Vision Sensing

public shareholders about 27.2%, Vision Sensing sponsor shareholders about 8.1% and about 11.9% going to prospective PIPE and pre-transaction investors.
   
36  In evaluating this transaction, it is useful to compare the market multiple at which we are valuing Newsight to competitors in a number of market segments. Here you

can see that we have undertaken this acquisition well below industry benchmarks for some key LiDAR companies.
   
37  Similarly, we are combining with Newsight at significant discounts to electronic system comparables.
   
38  Again, we are acquiring Newsight at much cheaper valuations then for comparable mobility and vision leaders. And all these discounts to market comparables are

happening even though Newsight’s growth rate significantly exceeds those other companies in all these various sectors

   
39  You can see that the pro forma enterprise value is US$380 million if there were no redemptions. Again, we expect to have sufficient cash balances to execute

Newsight’s strategic plan and, of course, the outstanding options and warrants will likely provide additional funding in the future.
   
40  There are a large number of companies listed on NASDAQ. We anticipate Newsight’s visibility will be supported by a broad spectrum of media coverage. Note the

very favorable commentary on the company and its products.
   
41  Newsight has also attended a variety of global industry conferences and events in 2022 and has a wide-ranging set of recent press releases which I encourage everyone

to explore on our websites.
   



42  To summarize, we believe Newsight has the right elements to be hugely successful. They have demonstrated growing market interest and received significant
recognition for our technology.
 
Newsight has a clear value proposition that includes superior products addressing market demand and pain points, a clear strategy and substantial market growth
potential.
 
Newsight has an outstanding, experience and committed leadership team with the right people to lead them into the next phase of growth.
 
We believe the transaction is fair and represents an attractive valuation and as compared to recent market valuations.
 
Newsight’s strong growth forecast is supported by continued sectoral diversification, R&D progress, and news flow.

   
43  With that, we thank you for your time today, and for listening to the story on why we believe this Business Combination represents a compelling and transformative

transaction.
 
I want to personally thank everyone for joining today’s call. We look forward to closing this transformative business combination and executing on the next phase of
our growth cycle.
 
Thank you and good afternoon.
 
OPERATOR: END CALL
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