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IMPORTANT NOTICES
OFFER
The Offer contained in this Prospectus is an
invitation to apply for fully paid ordinary shares
in Acusensus Limited (ACN 625 231 941)
(Company). This Prospectus is issued by the
Company for the purposes of Chapter 6D
of the Corporations Act.
LODGEMENT AND LISTING
This Prospectus is dated 23 November 2020
(Prospectus Date) and a copy of this
Prospectus was lodged with ASIC on that
date. The Company will apply to ASX for
admission of the Company to the official list
of ASX and for quotation of its Shares on
ASX within seven days after the date of
this Prospectus. Neither ASIC, ASX or their
respective officers take any responsibility
for the contents of this Prospectus or for
the merits of the investment to which this
Prospectus relates.
EXPIRY DATE
No Shares will be allotted or issued on the
basis of this Prospectus later than 13 months
after the date of the Prospectus Date.
NOTE TO APPLICANTS
The information contained in this Prospectus
is not financial product advice and does not
take into account your investment objectives,
financial situation or particular needs. This
Prospectus should not be construed as
financial, taxation, legal or other advice.
The Company is not licensed to provide
financial product advice in respect of its
securities or any other financial products.
No person is authorised to give any
information or to make any representation
in connection with the Offer or the Shares
described in this Prospectus. Any information
or representation not contained in this
Prospectus may not be relied on as having
been authorised by the Company, or the
Lead Manager in connection with the Offer.
This Prospectus is important and should be
read in its entirety prior to deciding whether
to invest in the Company’s Shares. There are
risks associated with an investment in the
Company’s Shares, which must be regarded
as a speculative investment. Some of the
key risks that should be considered are
set out in Section 4. You should carefully
consider these risks in light of your personal
circumstances (including financial and tax
issues). There may also be risks in addition
to these that should be considered in light
of your personal circumstances.

If you do not fully understand this Prospectus
or are in doubt as to how to deal with it, you
should seek professional guidance from your
stockbroker, lawyer, accountant or other
professional adviser before deciding whether
to invest in the Shares.

FINANCIAL INFORMATION
AND AMOUNTS

No person named in this Prospectus warrants
or guarantees the Company’s performance,
the repayment of capital by the Company
or any return on investment made pursuant
to this Prospectus.

The Financial Information included in this
Prospectus has been prepared and presented
in accordance with the recognition and
measurement principles prescribed in
Australian Accounting Standards, except
where otherwise stated.

NO OFFER WHERE OFFER WOULD
BE ILLEGAL
This Prospectus does not constitute an offer
or invitation to apply for Shares in any place
in which, or to any person to whom, it would
not be lawful to make such an offer or
invitation. No action has been taken to
register or qualify the Shares or the Offer
or to otherwise permit a public offering
of the Shares, in any jurisdiction outside
Australia. The Offer is not being extended
to any investor outside Australia, other than
to certain institutional and sophisticated
investors as part of the institutional offer in
certain jurisdictions as described in Section
8.13. The distribution of this Prospectus
(including in electronic form) outside Australia
may be restricted by law and persons who
come into possession of this Prospectus
outside Australia should seek advice on and
observe any such restrictions. Any failure to
comply with such restrictions may constitute
a violation of applicable securities laws.
NOTICE TO UNITED STATES RESIDENTS
The Shares being offered pursuant to this
Prospectus have not been registered under
the United States Securities Act of 1933, as
amended (US Securities Act) or any US state
securities laws and may not be offered or
sold in the United States absent registration
or an applicable exemption from registration
under the US Securities Act and applicable
state securities laws. This Prospectus does
not constitute an offer to sell, or the
solicitation of an offer to buy, nor shall there
be any sale of the Shares in any state or
other jurisdiction in which such offer,
solicitation or sale would be unlawful
under applicable law, including the US
Securities Act. In addition, any hedging
transactions involving the Shares may not
be conducted unless in compliance with
the US Securities Act.

Section 6 of this Prospectus sets out in detail
the financial information referred to in this
Prospectus and the basis of preparation of
that information.

The Financial Information is presented in
abbreviated form. It does not include all of
the presentation and disclosures required
by the Australian Accounting Standards and
other mandatory professional reporting
requirements applicable to general purpose
financial reports prepared in accordance
with the Corporations Act. The Financial
Information in this Prospectus should be
read in conjunction with, and is qualified
by reference to, the information contained
in section 6.
All financial amounts contained in this
Prospectus are expressed in Australian dollars
and rounded to the nearest $’000 (thousand)
unless otherwise stated. Some numerical
figures included in this Prospectus have
been subject to rounding adjustments.
Any discrepancies between totals and
sums of components in tables contained
in this Prospectus are due to rounding.
DISCLAIMER
No person is authorised by the Company or
the Lead Manager to give any information
or make any representation in connection
with the Offer that is not contained in the
Prospectus. Only information or representations
contained in this Prospectus may be relied on
as having been authorised by the Company
or their respective current or proposed
directors, the Lead Manager or any other
person in connection with the Offer. The
Company’s business, financial condition,
results of operations and prospects may
have changed since the Prospectus Date.
This Prospectus contains forward-looking
statements concerning the Company’s
business, operations, financial performance
and condition as well as the Company’s
plans, objectives and expectations for its
business, operations, financial performance
and condition. Any statements contained
in this Prospectus that are not of historical
facts may be deemed to be forward-looking
statements. You can identify these
statements by words such as “aim”,
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“anticipate”, “assume”, “believe”, “could”,
“due”, “estimate”, “expect”, “goal”, “intend”,
“may”, “objective”, “plan”, “predict”,
“potential”, “positioned”, “should”, “target”,
“will”, “would” and other similar expressions
that are predictions of or indicate future
events and future trends.
These forward-looking statements are based
on current expectations, estimates, forecasts
and projections about the Company’s
business and the industry in which the
Company operates and management’s
beliefs and assumptions. These forwardlooking statements are not guarantees of
future performance or development and
involve known and unknown risks,
uncertainties and other factors, many of
which are in some cases beyond the
Company’s control. As a result, any or all of
the Company’s forward-looking statements
in this Prospectus may turn out to be
inaccurate. Factors that may cause such
differences or make such statements
inaccurate include, but are not limited to,
the risk factors described in Section 4.
Potential investors and other readers are
urged to consider these factors carefully in
evaluating the forward-looking statements
set out in this Prospectus and are cautioned
not to place undue reliance on such
forward-looking statements.
These forward-looking statements speak only
as at the Prospectus Date. Unless required
by law, the Company does not intend to
publicly update or revise any forward-looking
statements to reflect new information or
future events or otherwise. You should,
however, review the factors and risks the
Company describes in the reports to be
filed from time to time with ASX after the
Prospectus Date.
Certain numerical figures included in this
Prospectus may have been subject to
rounding adjustments. Accordingly, numerical
figures shown as totals in certain tables may
not be an arithmetic aggregation of the
figures that preceded them.
PAST PERFORMANCE
This Prospectus includes information
regarding the past performance of the
Company. Investors should be aware that
past performance should not be relied upon
as being indicative of future performance.

EXPOSURE PERIOD
The Corporations Act prohibits the Company
from processing Applications for Shares
under the Offer in the seven-day period after
the date of lodgement of the Prospectus with
ASIC (Exposure Period). This period may be
extended by ASIC for a further period of up
to seven days. The purpose of the Exposure
Period is to enable this Prospectus to be
examined by ASIC and market participants
prior to the raising of funds under the Offer.
This Prospectus will be made generally
available to Australian residents during the
Exposure Period without the Application Form
by being posted on the following website
https://events.miraqle.com/acusensus-ipo.
Applications received during the Exposure
Period will not be processed until after the
expiry of the Exposure Period. No preference
will be conferred on any Applications
received during the Exposure Period.
ELECTRONIC PROSPECTUS
This Prospectus will be available in
electronic form on the following website:
https://events.miraqle.com/acusensus-ipo
OBTAINING A COPY OF
THE PROSPECTUS
A hard copy of this Prospectus will be
available for Australian residents free of
charge during the Offer Period by contacting
the Acusensus Offer Information Line on
1800 881 526 between 8.30am and 5.00pm
AEDT, Monday to Friday (excluding public
holidays). If you are eligible to participate
in the Offer and are calling from outside
Australia, please call (+61) 1800 881 526.
This Prospectus will be made available in
electronic form on the following website:
https://events.miraqle.com/acusensus-ipo.
Information contained on
https://events.miraqle.com/acusensus-ipo,
other than the Prospectus, does not form
part of this Prospectus.
The Offer constituted by this Prospectus in
electronic form is available only to persons
receiving this Prospectus in electronic form
within Australia. Hard copy and electronic
versions of the Prospectus are generally not
available to persons in other jurisdictions
(including the United States).
Persons who access the electronic version
of this Prospectus should ensure that they
download and read the entire Prospectus.
If unsure about the completeness of this
Prospectus received electronically, or a print
out of it, you should contact the Company
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on the above. A paper copy of this
Prospectus will be available for Australian
residents free of charge by contacting
the Acusensus Offer Information Line
Tel: 1800 881 526 (between 8:30am to
5:30pm AEDT)
Applications for the Shares under this
Prospectus may only be made on either
a printed copy of the Application Form
attached to or accompanying this Prospectus
or via the electronic Application Form
attached to the electronic version of this
Prospectus, available at https://events.
miraqle.com/acusensus-ipo.
The Corporations Act prohibits any person
from passing the Application Form on to
another person unless it is attached to a
hard copy of the Prospectus or the complete
and unaltered electronic version of the
Prospectus. If this Prospectus is found to be
deficient, any Applications may need to be
dealt with in accordance with Section 724
of the Corporations Act.
COOLING OFF RIGHTS
Cooling off rights do not apply to an
investment in Shares pursuant to the Offer.
This means that, in most circumstances you
cannot withdraw your Application once it
has been accepted.
PRIVACY
The Company, the Share Registry on its
behalf, and the Lead Manager may collect,
hold, use and disclose personal information
provided by investors to allow it to process
your Application, service your needs as a
Shareholder, provide facilities and services
that you request and carry out appropriate
administration of your investment. This means
that the Company will need to collect your
personal information (for example, your
name, address and details of the Securities
that you hold). Under the Corporations Act
some of this information must be included
in the Company’s Share register, which will
be accessible by the public.
The Company will only use and/or disclose
your personal information for the purposes for
which it was collected, other related purposes
and as permitted or required by law. If you
do not wish to provide this information, the
Company and the Share Registry may not be
able to process your Application.
The Company and the Share Registry may
also share your personal information with
agents and service providers of the Company
or others who provide services on the
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IMPORTANT NOTICES (CONTINUED)

Company’s behalf, some of which may be
located outside of Australia where personal
information may not receive the same level
of protection as that afforded under
Australian law.
For more details on how the Company
collects, stores, uses and discloses your
information, please read the Company’s
Privacy Policy located at www.acusensus.com.
Alternatively, you can contact the Company
by telephone on 1800 881 526 from
8:30am to 5:30pm AEDT, Monday to Friday
(excluding public holidays) or email at
investor-relations@acusensus.com and the
Company will send you a copy of its Privacy
Policy free of charge. It is recommended
that you obtain a copy of this Privacy Policy
and read it carefully before making an
investment decision.
By completing an Application Form or
authorising a broker to do so on your behalf,
or by providing the Company with your
personal information, you agree to this
information being collected, held, used and
disclosed as set out in this Prospectus and
the Company’s Privacy Policy (located at
www.acusensus.com).
The Company’s Privacy Policy also contains
information about how you can access and
seek correction of your personal information,
complain about a breach by the Company
of the Australian privacy laws, and how the
Company will deal with your complaint.
The Company aims to ensure that the
personal information it retains about you is
accurate, complete and up-to-date. To assist
with this, please contact the Company or the
Share Registry if any of the details you have
provided change.
DEFINITIONS, ABBREVIATIONS
AND TIME
Defined terms and abbreviations used in this
Prospectus (unless specified otherwise) are
explained in Section 11.
All references to time in this Prospectus
refer to Sydney, Australia time unless
stated otherwise.

PHOTOGRAPHS, DATA AND DIAGRAMS
Photographs and diagrams used in this
Prospectus which do not have any
descriptions are for illustration only and
should not be interpreted to mean that any
person shown endorses this Prospectus or
its contents or that the assets shown in them
are owned by the Company.
Diagrams used in the Prospectus are
illustrative only and may not be drawn to
scale and may not accurately reflect the
final appearance of the subject matter
which it depicts.
Unless otherwise stated, all data contained
in charts, graphs and tables is based on
information available as at 23 November 2020.
COMPANY WEBSITE
Any references to documents included on
the Company’s website are provided for
convenience only, and none of the documents
or other information on the Company’s website,
or any other website referred to in this
Prospectus, is incorporated in this Prospectus
by reference.
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KEY OFFER INFORMATION
IMPORTANT DATES
Lodgement of the Prospectus with ASIC

23 November 2020

Offer opens

1 December 2020

Offer closes

5:00pm 4 December 2020

Settlement of Offer proceeds

11 December 2020

Allotment of Shares

14 December 2020

Expected date for dispatch of holding statements

14 December 2020

Trading of Shares commences on ASX (on a normal settlement basis)

16 December 2020

The above timetable is indicative only. All times and dates are Sydney, Australia time. The Company reserves the right to
vary the dates and times set out above subject to the Corporations Act and other applicable law. In particular, the Company
reserves the right to close the Offer early, extend the Closing Date or accept late Applications without notifying any recipients
of this Prospectus or any Applicants. Investors who wish to submit an Application are encouraged to do so as soon as
practicable after the Offer opens.
KEY OFFER STATISTICS
Company
Proposed ASX Code for the Shares
Securities offered
Offer Price per Share
Number of Shares available under the Offer (excluding the Employee Incentive Offer)
Number of Shares to be issued under the Employee Incentive Offer1
Gross proceeds of the Offer2

Acusensus Limited
ACE
Fully paid Shares
$2.25
4,444,445 Shares
992,324
$10,000,001

Total number of Shares on issue on completion of the Offer

19,087,033 Shares

Total number of Shares on issue on a fully diluted basis

20,157,033 Shares

Indicative market capitalisation on completion of the Offer3
Number of Options on Issue at completion of the Offer4
Indicative Enterprise value on completion of the Offer5

$42,945,825
1,070,000
$33,073,824

1. Assumes full participation by all employees under the Employee Incentive Offer and the issue of 686,000 Shares on exercise of Options
issued under the Existing Plan.
2. Calculated as the total number of shares to be issued under the offer by the Offer Price.
3. Calculated as the total number of Shares on issue at Completion of the Offer multiplied by the Offer Price.
4. Details regarding the terms of the Options are described in Section 10.5.
5.	Enterprise value calculated as the sum of market capitalisation of the Company at the Offer Price and the net cash position outlined
in Section 6.4.3.
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CHAIRMAN’S LETTER
23 November 2020

DEAR INVESTOR,
On behalf of the current and proposed Directors of Acusensus, I am delighted to present you with the opportunity to participate
in the ownership and future growth of Acusensus.
Acusensus is a technology driven Intelligent Transport Solution (ITS) business focussed on road safety, providing solutions for
authorities to tackle their road safety issues with artificial intelligence (AI) enabled compliance solutions. Our major success to
date has been the Acusensus Heads-Up solution to provide authorities a tool to discourage drivers from using their phones
behind the wheel.
The Heads-Up solution can be deployed anywhere across the road network on a trailer based platform or it can also
be deployed on fixed infrastructure such as variable message signs or gantries. The cameras take clear high-resolution
photographs through the windshield of each vehicle that passes by the system. Key innovations in the solution are its method
to remove glare from windshields, its high image capture rates and its real-time machine learning artificial intelligence based
system which determines the likelihood a motorist is illegally using a mobile phone. A cloud management solution provides
camera system monitoring, data security systems, secure image review and continuous AI training. The solution has been
expanded to also provide detection and enforcement of speeding vehicles, seatbelt non-compliance and licence plate based
enforcement such as unregistered vehicle detection.
Having proven this technology in the world’s first live enforcement camera program to detect drivers illegally using phones while
behind the wheel in New South Wales, Acusensus is now approaching markets globally to adopt this new road safety approach.
Acusensus generates revenue from a combination of hardware rental or sale, software licensing, equipment installation,
system operation and maintenance, equipment deployment services, image review and verification services, and other
adjacent enforcement camera services. Acusensus has a flexible approach in which it partners with the government or
enforcement agency to help them solve their challenges within their preferred framework.
Acusensus is growing strongly and has a large pipeline of trials and contract opportunities. The Directors and Staff are proud
of our achievements to date, and see the Initial Public Offer of Acusensus as the next logical step towards meeting our long
term growth strategy.
The Company is seeking to raise $10 million through the issue of 4.4 million new Shares at a price of $2.25 per Share. The funds
raised will be used to bolster research & development efforts, increase the geographical reach of the Company’s sales and to
contribute towards funding capital expenditure under the contracts that the Company is securing which will require an asset
base of enforcement equipment to be put in place over the next few years.
The core strategy of Acusensus is to maintain its first mover advantage by rapid continuous innovation of new road safety
technology that can be deployed on a common asset base by customers, reducing their operating, maintenance and training
complexity. Funds generated by this IPO will also be dedicated to maintaining the first mover advantage through rapid
technology development.
The Offer provides an opportunity for you to share in our exciting future.
This Prospectus contains detailed information about the Offer and the financial and operating performance of Acusensus. It also
includes a description of the key risks associated with an investment in Acusensus. I encourage you to read the Prospectus
carefully and in its entirety before making your investment decision. You should seek professional advice if required.
Acusensus is an early stage company and, its business has only operated since March 2018. Accordingly, investment in the
Company should be considered as speculative. Key risks include reliance of key contracts, loss of key employees, product
supply issues, intellectual property protection, technological risk and competition (for further information please see section 4.1.)
On behalf of the Board, I look forward to welcoming you as a Shareholder.
Yours faithfully

Ravin Mirchandani
CHAIRMAN
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OVERVIEW
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Investment overview

The information set out in this Section is intended to be a summary only and should be read in conjunction with the more
detailed information appearing elsewhere in this Prospectus. In deciding whether to apply for Shares under the Offer,
you should read this Prospectus carefully and in its entirety. If you are in doubt as to the course you should follow, please
consult your professional advisers.

QUESTION

ANSWER

MORE
INFORMATION

ABOUT THE COMPANY
What is the business
of Acusensus?

Acusensus is an Intelligent Traffic Solutions (ITS) technology company that has
designed, developed and commercialised camera technology focussed on
the detection, capture and referral of motorists using mobile phones illegally
whilst driving.

Section 3.1

Acusensus provides hardware, software and service solutions which allow
its clients to monitor unsafe road usage by distracted drivers through its
cornerstone solution Acusensus Heads-Up. Acusensus Heads-Up is an
enforcement camera solution which detects drivers using their mobile
phones whilst driving.
What are the
Acusensus has developed a number of innovative, intelligent traffic
Acusensus solutions? enforcement solutions which it is selling (or intending to sell) into Australian
and international markets. These market offerings include:

Section 3.2

• Acusensus Heads-Up solution – used to detect and capture prosecutable
evidence of drivers illegally using mobile phones while driving and other
offences such as seatbelt non-compliance.
• Acusensus Heads-Up (Real Time Enforcement) – using its Heads-Up
technology, evidence of distracted drivers is instantaneously sent to
the tablet/device of a law enforcement officer.
• Harmony enforcement camera system – high performance, low-cost speed
camera system for use in developing countries.
What industry and
market segment
does Acusensus
operate in?

Acusensus’ total addressable market is the global traffic enforcement solutions
market. In particular, Acusensus is currently operating primarily in the driver
distraction enforcement sector of the market.

Who are Acusensus’
customers?

The end customers of the Company’s technology solutions are government
and enforcement agencies.

Section 2.3.
and Appendix 1

Total revenues generated in the global traffic enforcement solutions market
are estimated at A$3.99 billion in 2020, growing at a compound annual growth
rate (CAGR) of 11.5% to reach an expected A$6.86 billion in 20251. Mobile
phone enforcement solutions is an emerging sub-sector, with an estimated
opportunity of A$1.85 billion.2

Acusensus’ solution provides data from the solutions to customers principally
in the form of encrypted verified evidence packages of drivers breaking
road rules.
The operators of the equipment may be Acusensus itself, a third party, such
as a distribution partner or a government contracted operator, or the relevant
agency itself.

1.

Frost & Sullivan Market Report 2020 (Attachment 1).

2.

Frost & Sullivan Market Report 2020 (Attachment 1).

Section 3.6
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Investment overview (CONTINUED)

QUESTION

ANSWER

MORE
INFORMATION

What is Acusensus’
growth strategy?

Acusensus has two key pillars to its growth strategy:

Section 3.8

Market Strategy
• capitalising on its ‘first mover advantage’ for mobile phone enforcement
solutions and securing market share in Australia and New Zealand;
• expanding geographically into North America; and
• expanding geographically into other international markets (e.g. Europe)
through strategic relationships and alliances.
Product Strategy
• exploiting new revenue opportunities based on existing technology such
as enforcement of speeding, seatbelt non-compliance and licence
plate recognition;
• developing new products and enhancing existing products to address other
major road safety challenges; and
• providing ancillary services to allow upselling and cross selling opportunities.

What is the
Acusensus’ business
model and how does
it generate revenue?

Acusensus’ business model is focused on providing intelligent traffic
enforcement solutions to global government and enforcement agencies
utilising its AI technology platform. Acusensus provides its solutions to
customers on a flexible revenue model basis providing for various contract
structures and will work with its customers to find a solution to suit their
requirements. These contract structures can include:

Section 3.4.
and 3.5

• Licence fees – for the use of the Company’s products and
intellectual property
• Review fees – for the manual review of images taken using the
Company’s products
• Maintenance fees – for the ongoing maintenance of purchased
or rented products
• Sale and/or rental of hardware
• Fees related to peripheral activities such as recommendations to customers
for potential suitable locations for fixed and/or mobile detection units
What are the
current and future
geographies for
the Company?

Acusensus has the world first distracted driving enforcement contract in the
state of New South Wales, Australia and has a number of trials/pilots underway
or about to commence including in Victoria and Queensland, the Netherlands
and South Africa. The Company also supplies its Harmony speed camera
systems for use in India.
Beyond Australian opportunities, Acusensus’ key target markets for growth
are developed economies with legal systems similar to Australia’s, such as
New Zealand, United States, Canada, the United Kingdom, several European
countries, several Middle Eastern countries and some Asian and South
American countries.

Section 3.4
and 3.6.2
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QUESTION

ANSWER

What are the key
technologies and
who owns the
intellectual property
in the Company’s
solutions?

The Company’s core intellectual property has been developed in house.
The Company retains ownership of all of the key intellectual property used
in the Acusensus Heads-Up solution.

MORE
INFORMATION
Section 3.3

Key elements of the Acusensus Heads-Up solution are:
• Uniquely developed windshield penetration and imaging system.
• Enforcement camera system and software which facilitates simultaneous
capture of speed, seatbelt, distraction, automatic number plate
recognition (ANPR).
• Innovative fixed site installation system attachment to existing road furniture.
• Trailer enforcement platform which provides anywhere anytime enforcement.
• Cloud based platform which provides secure camera monitoring, image
review, audit functionality.
• Automated secure AI training solution, enabling continuous improvement
without storing any image data.
• Real-time enforcement camera system which sends alerts to police officers
of drivers offending against speed, distraction, seatbelt or automatic
number plate recognition.

Who does Acusensus
compete with?

Acusensus has focused on developing intelligent traffic enforcement solutions
for distracted driver detection. Acusensus is the only company globally with
an ongoing driver mobile phone use enforcement contract.

Section 4.1.9
and Appendix 1

Several companies have competed for tenders and pilots to date, and
advertise their capabilities in the distracted driver enforcement subsector.
These companies include: Sensen Networks (ASX: SNS), One Task, and Hazen.ai.
Major global traffic enforcement camera companies are likely to be the main
future competitors for the Company’s products and services, such as Idemia,
Jenoptik, Redflex Traffic Systems, Sensys-Gatso, and Vitronic.
Where is Acusensus
Headquartered?

The Company is headquartered in Melbourne, Victoria, from where it
conducts its research and development activities, sales, marketing and
administrative functions. Its operations, project management, final assembly
and testing is conducted from Sydney, New South Wales. Acusensus also has
employees in California, Arizona and Texas in the USA.
The majority of operations of the business are in New South Wales, to service
the Company’s major contract with Transport for New South Wales. It has also
conducted pilots, trials or demonstrations in Victoria, Queensland, Tasmania,
India and the Netherlands to date.

Section 3.1
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Investment overview (CONTINUED)

QUESTION

ANSWER

MORE
INFORMATION

What are the
key competitive
advantages of
Acusensus?

Acusensus’ core competitive advantages include:

Section 3.9

• Technology and hardware – Acusensus provides a proven deployed solution
that reliably captures evidence of drivers illegally using mobile phones.
• First to market advantage – Acusensus is the first provider of an illegal
mobile phone use enforcement solution adopted by a major regulatory
agency in an ongoing program, setting the benchmark for performance
and solution requirements for other agencies to come.
• Data Security – Upholding data privacy and security protections is of very
high importance to regulatory customers, and the Acusensus solution has
been designed to have very high levels of data security and privacy protection.
• Customer-centric approach – Acusensus has a philosophy of flexibly working
with and helping our customers to ensure the solutions fit their unique
requirements and business objectives.
• Human capital – The Acusensus team has extensive experience in delivering
innovative road safety solutions and camera programs across the globe over
the past two decades.

Who are the
Company’s
Directors and
senior management?

The Directors of the Company at listing will be:
• Alexander Jannink – Managing Director and Chief Executive Officer
• Ravin Mirchandani – Chairman and Non-Executive Director
• Tom Patterson – Non-Executive Director
• Joe Hanna – Independent Non-Executive Director
• Travis Dillon – Independent Non-Executive Director
The senior executives of the Company are:
• Alexander Jannink – Managing Director and Chief Executive Officer
• Mark Lawrence – Chief Financial Officer
• Christopher Kells – Chief Technology Officer
• Andrew Matthews –Head of Operations
• Sam Almaliki – Head of Commercial
• Shaun Miller – Head of Partnerships
• Mark Etzbach – Vice President Sales North America
• Anthony Parrino – Vice President Operations North America
See Section 5 for further details regarding the background and experience
of the Directors and senior executives.
The executives are paid remuneration packages comprising fixed annual
remuneration, discretionary short term incentives and entitlements to participate
in the Company’s Existing Plan and Equity Incentive Plan. In addition, certain
employees are entitled to commission arrangements based on a percentage
of revenues generated in the countries they are responsible for. See Section 5.5
for further details.

Section 5.1,
5.3 and 5.5
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QUESTION
Will any related
party have a
significant interest
in the Company or
the Offer?

MORE
INFORMATION

ANSWER

Securities
as at the
Prospectus
Date

Securities
immediately
following the
Offer1,2

Percentage
holding
immediately
following the
Offer

Alexander
Jannink and
Associated
Entities

4,165,000

3,374,591

17.68%

–/–

Ador
Powertron

4,840,000

3,951,111

20.70%

–/–

Ravin
Mirchandani
and
Associated
Entities3

71,002

71,002

0.37%

150,000

Thomas
Patterson

31,684

31,684

0.17%

200,000

Travis Dillon
(to be
appointed
prior to listing)

–/–

–/–

0.00%

30,000

Joe Hanna
(to be
appointed
prior to listing)

–/–

–/–

0.00%

30,000

Director

Options
held at
completion
of the Offer

1. Reflects sale of 888,889 Shares by Ador Powertron and sale of 888,889 Shares by
associates of Alexander Jannink which will complete immediately prior to allotment
of Shares under the Offer.
2. Jannink & Associates Pty Ltd will exercise 36,000 prior to issue date and receive
62,480 shares under the Company’s Long Term Incentive Plan.
3. Ravin Mirchandani is the Chairman, a director and a shareholder in Ador Powertron.

The table above does not include any investment by Directors in the Offer.
As at the date of this Prospectus, certain Directors and proposed new
Directors have indicated, but not committed to, an interest in participating
in the Priority Offer.
A subsidiary of the Company entered into a Distribution Agreement with
Ador Powertron Limited in relation to distribution, marketing and supply
of Acusensus International’s traffic enforcement solutions in India, Ravin
Mirchandani, Chairman and Non-Executive Director of the Company, is the
chairman and a director of Ador Powertron. Although Ador Powertron is not
a ‘related party’ for the purposes of the Corporations Act, it is a substantial
holder of the Company under Listing Rule 10.1.3.

Sections 5.7,
5.8 and 9.5
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QUESTION
Who are the Existing
Shareholders and
what will their
interests be
following completion
of the Offer?

MORE
INFORMATION

ANSWER
New
Shares
Shareissued/
holding
Shares
following
Shares at Disposed Completion
Existing
Prospectus of Prior to
of the
Shareholder
Date the Offer1,2
Offer

Section 5.7
Options
Held Post
% Share- Completion
holding
of the
post-IPO
Offer3

Alexander
Jannink
associate
entity

4,165,000

(790,409)

3,374,591

17.68%

–/–

Ador
Powertron

4,840,000

(888,889)

3,951,111

20.70%

–/–

Ravin
Mirchandani
and
Associated
Entities

71,002

–/–

71,002

0.37%

150,000

Thomas
Patterson

31,684

–/–

31,684

0.17%

200,000

Proposed
Directors

–/–

–

–/–

0.0%

60,000

159,135

837,333

996,468

5.22%

410,000

Other
Existing
Shareholders 4,383,443

795,553

5,235,507

27.43%

250,000

New
Shareholders
under Pre-IPO
Sell Down

–/–

982,225

982,225

5.15%

–/–

New Shares
to be issued
under the
Offer

Nil

4,444,445

4,444,445

23.29%

–/–

5,436,769 19,087,033

100.00%

1,070,000

Employees

Total

13,650,264

1. The Selling Shareholders have agreed to sell an aggregate of 1,777,778 existing
Shares to certain Existing Shareholders which will take effect immediately prior
to allotment of Shares under the Offer. For further details please see section 10.7.
2. Includes shares to be granted via the exercise of options and shares issued under
the long term incentive plan in place for employees.
3. Options on issue are at various strike prices and with various expiration dates.
Please refer to Section 10.5. for further details.
4. This table assumes Existing Shareholders do not acquire any Shares under the Offer.
5. This table assumes full participation by all employees under the Employee
Incentive Offer.
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MORE
INFORMATION

What are the
Company’s material
contracts?

The key contracts which the Company relies on for its business operations are:

Section 9

• The TfNSW Agreement, the Company’s key long term contract;
• The contracts for pilots in Queensland and Victoria;
• The Amazon Web Services Agreement contract;
• T-Light hire agreement; and
• Distribution Agreement with Ador Powertron.

Will the Company
pay dividends?

The Company does not expect to pay dividends in the foreseeable future as
its focus will primarily be on using available funds to expand its business and
continue to develop its technology.

Section 6.8

Any future determination as to the payment of dividends by the Company
will be at the discretion of the Directors (as at listing) and will depend upon
matters such as the availability of distributable earnings, the operating results
and financial condition of the Company, future capital requirements, general
business and other factors considered relevant by the Directors (as at listing).
For more information on the Company’s ability to pay franked dividends, see
Section 6.7.
Why is the offer
being conducted?

Section 8.3

Acusensus is conducting the offer to:
• Accelerate the growth of operations for the Company;
• Provide sufficient working capital to fund expansion of operations into
overseas jurisdictions;
• Fund continued product research and development; and
• Provide funding to acquire key components of its solutions including, trailers
and operations resources,

KEY FINANCIAL INFORMATION
What is the key
financial information
of Acusensus?

A select summary of Acusensus’ Historical Financial Information is set out
below. You should read this information in conjunction with the more detailed
discussion of the Financial Information set out in Section 6.3., including the
assumptions, management discussion and analysis set out in Section 6.6,
as well as the key risks set out in Section 4.1.
A reconciliation of the Statutory Historical Income Statements to the Pro Forma
Historical Income Statements is provided in Section 6.3.
A reconciliation of the Statutory Historical Cash Flow Statements and Statutory
Forecast Cash Flow Statement to the Pro Forma Historical Cash Flow Statements
and Pro Forma Forecast Cash Flow Statement is provided in section 6.5.
Pro-Forma Income Statement
Pro Forma
$000’s

FY18

FY19

FY20

46

903

2,380

Operating expenses

(255)

(1,601)

(4,111)

EBITDA

(209)

(699)

(1,731)

Profit/(loss) before tax

(209)

(722)

(1,856)

Total revenue

Sections 6.3,
6.4, and 6.5
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MORE
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ANSWER

What is the key
financial information
of Acusensus?
continued

Pro-Forma Statement of Financial Position upon completion of the Offer
Pro Forma
$000’s

30-Jun-20

Assets
Cash and cash equivalents

11,835

Trade and other receivables

1,051

Inventory
Total current assets
Property, plant and equipment
Intangibles
Total non-current assets
Total assets

353
13,238
1,238
108
1,346
14,584

Liabilities
Total current liabilities

955

Total non-current liabilities

254

Total liabilities
Net assets

1,209
13,375

Equity
Total equity

13,375

Sections 6.3,
6.4, and 6.5
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What is the key
financial information
of Acusensus?
continued

Statement of Cash Flows

MORE
INFORMATION
Sections 6.3,
6.4, and 6.5

Pro Forma
$000’s

FY18

FY19

FY20

–

683

1,811

20

24

26

(241)

(1,195)

(3,744)

–

–

16

Net cash used in
operating activities

(221)

(488)

(1,891)

Net cash flows from
investing activities

(5)

(222)

(839)

Net cash provided by
financing activities

105

1,342

2,253

Net increase (decrease) in
cash and cash equivalents

(122)

632

(477)

Cash flows from
operating activities
Receipts from Customers
Government grants and
stimulus received
Payments to suppliers
and employees
Interest received

For more information see Section 6.
Will Acusensus have
sufficient funds for
its activities?

The Board is satisfied that, upon completion of the Offer, Acusensus will have
enough working capital to carry out its stated objectives.

How will Acusensus
fund any future
growth?

Future working capital requirements will be funded with proceeds from the
IPO, and cash generated from the performance of existing contracts.

KEY RISKS
Reliance on key
contract and risk
of not securing
new contracts

The Company currently only has one long term contract, being the contract
with Transport for New South Wales. This contract represented approximately
75% of the Company’s revenue in FY2020. Whilst the Company has a number
of pilot programs contracted, there is no guarantee that these will result in
long term contracts. If the Transport for NSW contract is terminated early or
is not renewed, this would significantly adversely affect the Company’s ability
to generate revenue and therefore would have a material adverse effect on
the Company’s financial position and performance.

Section 4.1.1
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MORE
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Reliance on/loss
of key persons

There is no guarantee that the Company will be able to recruit and retain
suitable staff to carry out its business operations. Loss of key management,
in particular the Company’s Chief Executive Officer, Alexander Jannink who
founded the Company and has significant knowledge of the Company’s
business and products and well established relationships with the Company’s
customers and suppliers, or the inability of the Company to recruit new
personnel with the required technical skills, may disrupt operations, adversely
affect the Company’s ability to implement its growth strategies and may
negatively affect the Company’s future financial performance.

Section 4.1.2

Supply issues

The Company’s products are manufactured using certain parts and
components supplied by third parties. The Company is reliant on these
suppliers continuing to be able to provide these parts and components,
and would be adversely affected if a supplier could no longer provide such
parts and components, or if there were disruptions in supply chain including
as a result of COVID-19 impacts on suppliers.

Section 4.1.3

Protection
and potential
infringement of
intellectual property

The Company is dependent on its ability to effectively identify, protect,
defend, and in certain circumstances keep secret, its intellectual property,
including business processes and know-how, copyrights, patents, trade
secrets and trademarks. There is a risk that the Company’s intellectual
property may be copied or stolen and that the Company may be unable
to detect and prevent the unauthorised use of its intellectual property rights
in all instances.

Section 4.1.4

The Company may
face difficulties
encountered by
many companies
early in their
commercialisation

While the Company is revenue generating and is expanding its customer
base, its ability to win contracts for its solutions at a larger scale still needs
to be proven.

Section 4.1.5

Technological
and product
development

An important element of the Company’s business strategy is to continue to
make investments in innovation and related product opportunities, and the
Company is currently investing into new R&D initiatives and new technologies
that are still at an early stage of development and validation. The Company
believes that it must continue to dedicate resources to such innovation and
R&D efforts to develop product offerings in order to maintain the Company’s
competitive position and expand the total addressable market opportunity.
The Company may not, however, receive significant revenues from these
investments for several years, or may not realise such benefits at all, as new
product development efforts may be unsuccessful or the cost of developing
those products greater than anticipated.

The Company is only at the initial stages of commercialising its key solutions.
As is common with companies with limited operating history, the Company
has incurred net losses since its inception, has never been profitable and can
give no assurance that the Company will be profitable or cash-flow positive
in the future. In assessing the Company’s business prospects, you should
consider the various risks encountered by companies early in their
commercialisation.
Section 4.1.6
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Cybersecurity

The Company would be materially adversely affected if it experienced
a cybersecurity breach, including the loss of its data or unauthorised access
to its systems. There is a risk that, despite the Company’s best efforts to
combat cyber risks, a cyberattack or a data breach may occur, or a third
party may otherwise gain access to the Company’s internal systems.

Section 4.1.7

Market disruption

There is a risk that the market opportunity for the products which the
Company provides targeting distracted driving will be limited in duration
in developed countries due to the shift towards autonomous driving.
Autonomous vehicles are designed to drive themselves and therefore
may render the Company’s existing and new products obsolete.

Section 4.1.8

Competition

The Company faces the risk that the level of competition could increase,
and existing and potential competitors may have significantly more resources
to develop new products or improve existing products to compete with the
Company’s products. The Company may fail to anticipate and respond to
changing opportunities, technology or customer requirements as quickly as
competitors, and competitors may enhance their product offering to improve
their competitive positioning relative to the Company.

Section 4.1.9

Health and safety

Any roadside activity in relation to the installation, maintenance and use of the
Company’s products carries an inherent risk of injury to staff, contractors or
the public. While the Company currently has in place what it reasonably
believes to be sufficient levels of insurance to cover potential claims, there
is a possibility that events may arise which are not covered by the Company’s
insurance policies. If such an eventuality were to occur it may result in
significant liability to the Company and therefore impact its financial
performance and/or cause substantial damage to its reputation.

Section 4.1.10

Financial and
resourcing

The nature of the Company’s main contracts require significant sales and
marketing expenditure prior to being awarded a contract and significant
capital expenditure in manufacturing and assembling components post being
awarded the contract but prior to the commencement of revenue generation.
These working capital requirements may be greater than anticipated and
the Company may require further funding to meet these working
capital requirements.

Section 4.1.11

Government policy
and legislation

Governments may change and there may be changes in Government policies,
laws and taxes which may impact road safety enforcement programmes and
consequently the Company and its operations. Legislative change is required
in most markets to permit the use of technology for enforcement of offences
such as the use of mobile phones while driving. Introduction of legislative
changes can be slow and subject to political uncertainties and as a result may
impact on the Company’s ability to obtain new customer contracts and impact
its growth strategy.

Section 4.1.12
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Privacy

There is an increasing public awareness of privacy issues and concerns.
Negative public sentiment towards the roll out of the Company’s technology
due to privacy concerns may severely impact the Company’s reputation and
the take up of such technology. In particular, privacy concerns around taking
face images may produce enough public backlash to negatively impact sales
of the system and prevent the introduction of legislative changes to permit
the use of such technologies.

Section 4.1.13

International
operations

International operations may not be profitable or succeed due to added
difficulties in managing foreign operations, including building reliable
relationships with local partners and complying with local laws, regulations
and customs. The Company is seeking to expand its operations internationally
including into Europe and North America.

Section 4.1.14

Further Information

For further information on the company specific and general risks associated
with the Offer, please refer to Section 4.

ABOUT THE OFFER
Who is the issuer
of the Shares and
this Prospectus?

Acusensus Limited ACN 625 231 941.

What are the Offers? Acusensus is offering to issue 4.4 million new Shares at $2.25 per new Share
to raise gross proceeds of $10.0 million (before costs and expenses).

Section 8.1

All Shares issued pursuant to this Prospectus will, from the time they are issued,
rank equally with all Existing Shares.
The Offer (other than the Institutional Offer) is to be conducted in Australia
and only residents of Australia are eligible to participate in the Offer.
The Institutional Offer is being extended to Australia and certain other
eligible jurisdictions.
The Offer is fully underwritten by Bell Potter Securities Limited. The Company
is also offering 306,324 Shares to employees under the Employee Incentive
Offer as a reward for prior service.
How are the
Offers structured?

The Offer comprises:
• The Broker Firm Offer
• The Institutional Offer, which consists of an invitation to acquire New
Shares made to Institutional Investors in Australia and certain other
eligible jurisdictions
• The Priority Offer, which is open to selected investors in Australia who
have received an invitation under the Priority Offer
• The Employee Incentive Offer, which is open to selected employees in
Australia and United States who have received an invitation under the
Employee Incentive Offer

Section 8.1
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What is the
proposed use of the
funds raised under
the Offer?

The Board believes the funds raised under the Offer will be sufficient to deliver
on the Company’s business objectives. The sources and uses of the Offer
proceeds are set out below:
Sources of funds

A$m

Cash proceeds from
the Offer

Total

What do Applicants
pay when applying
under the Offer?

$10.0

$10.0m

Uses of funds

A$m

North American
expansion

$1.45

Rest of World
expansion

$1.18

Expansion of
solution range

$2.75

Capital expenditure

$2.31

Working Capital

$1.00

Costs of the Offer

$1.31

Total

Section 8.3

$10.0m

All Applicants under the Broker Firm Offer, Institutional Offer and Priority
Offer will pay $2.25 per Share.

Section 8.1

The Company will retain any interest earned on an Applicant’s
Application Monies.
Applicants under the Employee Incentive Offer will not pay cash consideration
for Shares.

What will the
On completion of the Offer, the capital structure of the Company will be as set
capital structure
out below:
of the Company be
following completion Acusensus Capital Structure
of the Offer?
Ordinary Shares on Issue at time of lodgement
of the Prospectus
13,650,264
Ordinary Shares to be issued prior to the allotment
of the Offer Shares1
Shares to be Issued under the Offer
Total Shares on Issue post the completion of the Offer
Options on Issue post the offer
Indicative Market Capitalisation on an undiluted basis

992,324
4,444,445
19,087,033
1,070,000
$42,945,825

1. Shares to be issued via the exercise of options and issue of shares under the Employee
Incentive Offer.

Section 10.4
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Will any Existing
Holders be
subject to escrow
arrangements?

Certain Existing Shareholders and Option holders have entered into escrow
agreements under which they will be restricted from dealing with the
escrowed shares and options they hold on Completion of the Offer until
the expiration of the relevant escrow period. These restrictions are either
imposed by ASX or have been agreed to voluntarily by the holders.

MORE
INFORMATION
Section 10.9

It is estimated that 14.6m Shares will be subject to escrow arrangements:
• 9,212,567 Shares mandatorily until 24 months from the date of admission
to ASX
• 2,667,584 Shares until the release of the Company’s preliminary results
for FY21
• 2,667,612 Shares until the release of the first half FY22 Company Results.
• 94,285 Shares until the release of the FY22 Company Results
The Company will announce to the ASX full details (quantity and duration)
of the Shares held in escrow prior to the Shares commencing trading on ASX.
How do I apply
for Shares under
the Offer?

The process for applying for Shares in the Company is set out in Section 8.5.,
8.6. and 8.7.

Section 8.5,
8.6 and 8.7

What are the
fees and costs
of the Offer?

The costs of the Offer (including advisory, legal, accounting, tax and duty,
listing and administrative fees, the Lead Managers’ management and
underwriting fees, Prospectus design and printing, advertising, marketing,
Share Registry and other expenses) amount to approximately $1.35 million.

Section 10.13

Is the Offer
underwritten?

The Offer is fully underwritten by the Lead Manager. A summary of the
Underwriting Agreement, including the events which would entitle the Lead
Manager to terminate the Underwriting Agreement, is set out in section 9.5.

Section 8.2

Is there a minimum
amount of Shares
which I must
apply for under
the Offers?

The minimum Application size under the Broker Firm Offer is $2,250 worth
of Shares and parcels of $450 thereafter. There is no maximum value of
Shares that may be applied for under the Broker Firm Offer.

Section 8.5,
8.6 and 8.7

Retail Applicants under the Broker Firm Offer should contact their Broker for
instructions on how to complete the Broker Firm Offer Application Form
accompanying this Prospectus. The Lead Manager may seek to obtain
identification information from Applicants. The Company reserves the right
to reject an Application if that information is not provided.

The minimum Application size under the Priority Offer is $2,250 worth of
Shares and in multiples of $450 thereafter, up to the reserved allocation
as set out in each Applicant’s Priority Offer Letter.
Under the Employee Incentive Offer, employees must apply for up to the
number of Shares set in their Employee Incentive Offer invitation received
from the Company.
The Company and the Lead Manager reserve the right to reject any Application
or to allocate a lesser number of Shares than that applied for. In addition,
the Company and the Lead Manager reserve the right to aggregate any
Applications which they believe may be multiple Applications from the
same person or reject or scale back any Applications (or aggregation of
Applications) in the Offer which are for more than $250,000 worth of Shares.

Prospectus
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Is there a
cooling-off period?

No.

When will I receive
confirmation that my
Application has been
successful?

It is expected that holding statements will be dispatched by post on or about
14 December, 2020.

When are the
Shares expected
commence trading?

It is expected that trading of the Shares on the ASX will commence on or
about 16 December 2020.

Is there any
brokerage,
commission or
stamp duty payable
by applicants?

No brokerage or stamp duty is payable by Applicants on the acquisition
of Shares under the Offer.

What are the
tax implications
of investing
in the Shares?

The tax consequences for an investor of any investment in the Shares will
depend upon the investors particular circumstances. Applicants should obtain
their own tax advice before deciding whether to invest.

How can I obtain
further information?

If you would like more information or have any questions relating to the Offer,
you can contact the Acusensus Offer Information Line (+61) 1800 881 526.

MORE
INFORMATION
Important
Notices

Important Dates

Section 8.12

A summary of the general tax implications of participating in the Offer for
Australian resident investors is set out in Section 10.11.

If you are uncertain as to whether an investment in the Company is suitable for
you, please contact your stockbroker, financial adviser, accountant, lawyer or
other professional adviser.
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Industry
INTRODUCTION & BACKGROUND

Acusensus offers technology to detect and capture prosecutable evidence of drivers breaking traffic rules. At present
the Company offers solutions to enforce vehicle speeds, to detect vehicles on hotlists based on licence plate recognition
(for example unregistered vehicle enforcement), to enforce seatbelt non-compliance and most notably to enforce against
drivers illegally using mobile phones.
Acusensus offers both fixed and portable enforcement camera solutions. A core value proposition of Acusensus technology
is the ability to capture images of high speed vehicles through a windshield 24/7 in any weather condition, removing glare.
The solution uses radar technology, high speed imaging and artificial intelligence based analysis to detect and capture
prosecutable evidence of speed, seatbelt, distraction and licence plate based infractions simultaneously.
The Company has commissioned a report from Frost & Sullivan into the industry and market which is included in the
Appendix of this prospectus. A brief summary is included in this section.

2.2

MARKET DEFINITION

Acusensus’ total addressable market is the global traffic enforcement solutions market, with Acusensus currently supplying
technology to address half of the key use cases identified in the Frost & Sullivan report. Acusensus has a particular market
leading advantage to address the driver distraction enforcement sector of the market.
Figure 1: Traffic Enforcement Solutions Market, Key Use Cases, Source: Frost & Sullivan
Driver distraction enforcement
Speed enforcement
Seatbelt enforcement
Red light enforcement
Traffic enforcement solutions

Lane enforcement
Illegal overtaking detection
Tailgating detection
Automatic number-plate/license-plate recognition
(ANPR/ALPR)

2.3

MARKET OPPORTUNIT Y

Acusensus is focused on creating and growing the illegal phone use enforcement market, while also providing solutions into
the broader traffic enforcement solutions market. Acusensus’ growth plans include strategies to apply its current technology
to other use cases in traffic enforcement.
2.3.1 OVERALL TRAFFIC ENFORCEMENT SOLUTIONS MARKET
The total revenues generated in the global traffic enforcement solutions market (primarily speed enforcement, red light
enforcement, lane enforcement, and ANPR/ALPR) is estimated at A$3.99 billion in 2020, growing at a compound annual
growth rate (CAGR) of 11.5% to reach A$6.86 billion in 2025. This market sits within the global ITS market which is expected
to reach A$70 billion (US$50 billion) by 2026.
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2.3.2

DISTRACTED DRIVING ENFORCEMENT SOLUTIONS MARKET

The distracted driving enforcement market is in its infancy. Acusensus has a majority market share through its world-first
automated enforcement contract with Transport for NSW. There are several reasons to expect this market to grow rapidly,
with key drivers being:
• The potential to reduce fatalities and injuries – road traffic crashes account for 1.35 million deaths and up to 50 million
injuries per annum.
• An increasing awareness and recognition of the danger posed by mobile phone use by drivers behind the wheel. In the
USA 8% of fatal crashes, 15% of injury crashes and 14% of all police-reported motor vehicle traffic crashes in 2018 were
reported as distraction-affected crashes.
• A global growth in the number of vehicles on roads, in smartphone adoption and in smart city projects.
• A majority of jurisdictions (145 countries as of 2018) have legislated against the hand-held use of phones by drivers.
• Demonstrated ability for automated enforcement to change dangerous behaviour. With the introduction of enforcement,
New South Wales has experienced a significant drop in the number of drivers caught using their phones between 2019
and 2020.
Frost & Sullivan estimate the global addressable market opportunity at A$1.85 billion a year based on extrapolating the
New South Wales enforcement contract value and the number of light vehicles in operation in New South Wales to the global
number of light vehicles in operation.
This estimate is indicative only since the appetite for enforcement varies significantly across jurisdictions and as a result the
policy, legislation and funding for such programs are not expected to be consistent across geographies.
Actual mobile phone use detection solutions market revenues are at this point limited to the New South Wales project and
pilots in some jurisdictions. However, it is expected that market revenues will enjoy strong year-on-year growth as governments
and enforcement authorities move from pilots to full scale rollouts.

2.4 COMPETITIVE ENVIRONMENT
The global traffic enforcement solutions market has numerous participants. Of most relevance are global original equipment
suppliers such as:
• Idemia (France)
• Jenoptik (ETR:JEN) (Germany)
• Redflex Traffic Systems (ASX:RDF) (Australia)
• Sensys-Gatso (STO:SENS) (Sweden)
• Vitronic (Germany)
The phone use and seatbelt enforcement component of the market has competition from video analytics providers rather
than global enforcement providers. Companies that have demonstrated solutions include:
• Hazen.AI (Saudi Arabia)
• One Task (Australia)
• Sensen Networks (ASX:SNS) (Australia)

Prospectus
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BARRIERS TO ENTRY FOR DRIVER DISTRACTION ENFORCEMENT SOLUTIONS

Whilst the sector is in its infancy, there are a number of barriers to entry that limit new entrant ability to compete within
the space.
Key factors that limit the ability of new entrants in this market include:
• Intellectual Property Accuracy: The intellectual property (IP) to deliver accurate and reliable capture and analysis of driver
distraction in all-weather conditions and in moving vehicles is critical to winning contracts with government.
• Secure cloud-based solution: The benefits of having established technologically advanced solutions and secure storage
without the customer having to invest upfront in such resources is likely to make cloud-based platforms more attractive to
enforcement authorities. Establishing this technological offering can be cost prohibitive and limit the ability of new entrants
to meet the expected market standards.
• Data security: Given the highly sensitive nature of data captured, strong encryption, thorough audit capabilities,
anonymised images for human review, and the deletion of sensitive data that is not required becomes crucial.
• Demonstrated capabilities: The IP and ability to design, deliver and operate a reliable trailer platform to provide the
enforcement services, and to perform adjacent services the client may additionally require such as speed, seatbelt
and automatic number plate recognition (ANPR).
• Trust and Reputation: The solution is used by government to generate prosecutable evidence. The provider and its
personnel should have a demonstrated track record of successful delivery of similar programs.

2.5 REGUL ATORY OVERVIEW
The regulation and use of traffic enforcement solutions in Australia is complex and differs between jurisdictions. Data security,
privacy and regulation standards are required to be met in each jurisdiction that traffic enforcement solutions operate.
Traffic enforcement solutions must also meet electrical safety and compliance standards.
Below is a high level summary of the regulatory framework that providers of traffic enforcement solutions must navigate in the
jurisdictions of New South Wales, Queensland and Victoria, where the Company is currently operating or conducting pilots
(each a Relevant State and together the Relevant States). The complex regulatory environment is a high barrier to entry for
any new entrant to the market.
ROAD SAFETY LAWS AND OFFENCES
Australia’s Constitution does not provide the Federal Parliament legislative power for road safety and traffic enforcement laws.
Instead, road safety and enforcement laws are the responsibility of respective State and Territory Governments. Generally
speaking, in each Relevant State, legislative reform is required to allow respective Relevant State Government’s to:
• use of a particular type of technology, solution or device as a traffic enforcement device or similar;
• enable camera-detection of additional road safety offences, including mobile phone and driver seatbelt wearing offences; and
• deal with evidential provisions of relevant road laws and regulations (i.e. new ‘reverse onus’ provisions in circumstances
where the offence is camera-detected).
In other words, there is a rigorous legislative process and “hurdle” before a traffic enforcement solution can even be used
by the Relevant State Government for the purpose of issuing fines and enforcing traffic offences.
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PRIVACY AND DATA SECURITY
The privacy and data security regulatory environment in Australia is also complex.
• Each of the Relevant States have different (but similar) privacy laws that each Relevant State Government must comply with
when handling ‘personal information’. Personal information may include data such as images collected by an enforcement
device and licence plate details (when matched with data bases of individuals).
• Separately, private sector organisations (such as the Company) with an annual turnover of $3 million, must comply with the
Commonwealth privacy laws when handling personal information, including the 13 Australian Privacy Principles which
govern the collection, use, disclosure, storage and handling of personal information.
• There is also various surveillance device legislation in each Relevant State (although the privacy laws mentioned above are
more relevant).
In practice, this means a vendor who is supplying a traffic enforcement solution to a Relevant State Government, will not only
have to comply with its own privacy obligations under the Commonwealth privacy laws but will be subject to strict privacy
and security contractual obligations which also reflect the privacy laws which apply the Relevant State Government.
The approval of a traffic enforcement solution may mean that some (but not all) privacy obligations relating to collection,
use and disclosure of personal information by the Relevant State Government are subject to certain law enforcement
“exemptions” to actually allow the enforcement activities to take place effectively. However, strict obligations remain for
the security and storage of personal information.
Privacy and data security issues are generally taken very seriously by a Relevant State Government. Transport for
New South Wales acknowledges and addresses privacy and security concerns of the Company’s solution and its program
publicly on its road safety website. It makes clear:
• Transport for New South Wales and Revenue New South Wales, the agencies responsible for the management and
administration of camera programs and fines, have strict obligations to ensure the personal information of NSW road users
is protected in accordance with statutory requirements.
• Transport for New South Wales undertook consultation with the New South Wales Privacy Commissioner during the pilot
and discussions have continued to ensure compliance with privacy principles.
• Images captured by cameras will be reviewed automatically by artificial intelligence software; those which do not contain
evidence of an offence will be permanently and irretrievably deleted, typically within an hour.
• When a potential offence is detected, images are partially pixelated and cropped before the images are adjudicated,
prior to a decision being made to issue a penalty notice.
• In common with all New South Wales traffic camera enforcement systems, strict data security measures are included
in the scope of requirements for the program.
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3.1 OVERVIEW
Founded in 2018, Acusensus is an Intelligent Traffic Solutions (ITS) technology company that has designed, developed and
commercialised technology focussed on the detection of distracted drivers. Its initial focus has been on the capture and
referral to enforcement agencies of motorists using mobile phones illegally whilst driving. Acusensus is driven by its mission
to design and develop artificial intelligence (AI) enabled solutions to help mitigate the road trauma consequences caused
by distracted drivers.
To date, Acusensus is the only company globally to have successfully developed, manufactured and deployed a solution for
a full scale enforcement program to detect and prosecute drivers who illegally use mobile phones whilst driving. The Acusensus
solution captures clear photographs of drivers through windscreens in all conditions to meet the prosecutable evidence
requirement of government and enforcement agencies. While the technology has potential applications across a broad
range of ITS and traffic enforcement solutions, Acusensus has prioritised addressing the problem of distracted drivers
using mobile phones.
The Company has successfully secured a major contract with the New South Wales State Government and is arranging trials
with domestic and foreign authorities regarding future opportunities for its distracted driver technology including pilots in
Victoria and Queensland.
In addition to the distracted driver technology, the Company’s technology is also able to offer solutions to enforce vehicle
speeds, to detect vehicles on hotlists based on licence plate recognition (for example unregistered vehicle enforcement)
and to enforce seatbelt non-compliance.
Acusensus has an experienced team to support its technology development and growth initiatives both in Australia and
offshore. Acusensus conducts its research and development and head office functions from Melbourne, Australia. It conducts
operations, including project management, final assembly and testing, maintenance and support functions in Sydney, Australia.
The Company further employs personnel in North America to develop the market and service prospective customers.
Acusensus products consist of commercial off the shelf components and outsourced manufactured components. Final assembly
of all components and testing is performed only by Acusensus or trusted licenced partners: to date this has been performed
by Acusensus in NSW, and by its partners in the Netherlands and India. The relatively simple assembly and manufacturing
process allows the Company to scale production effectively to meet growing demand from existing and new customers,
using outsourced partners.
3.1.1 COMPANY HISTORY
Acusensus was founded in early 2018 with a mission to improve road safety around the world by providing intelligent traffic
solutions to drive behavioural change on the roads, reduce the instances of unlawful driving, and help reduce the number
of the deaths and serious injuries that result from it.
The Company was founded by Alexander Jannink and was supported with seed investment from Indian power electronics
company, Ador Powertron Limited. Since inception, Acusensus has raised approximately $5.7 from equity investors
predominantly in Australia to fund its technology development and growth initiatives. Acusensus spent significant time and
expense both developing a technology solution to detect distracted driving and in engaging with key stakeholders across
Australia to open a market for this enforcement camera solution. Acusensus has continuously improved and refined its
solution, undergoing extensive testing and qualification processes to commercialise its products.
The Company was involved in the NSW Government (Australia) 2018 evaluation of potential solutions to the distracted driving
problem. It was one of 23 companies evaluated and one of 3 companies selected for head-to-head solution trials in late 2018.
This trial led to Acusensus’ sole engagement in a 6 month technology pilot, followed by a sole award of the enforcement
agency supply contract for the NSW Government (Australia) in late 2019.
As the Company has grown, it has also entered into new markets and is currently working with partners and enforcement
authorities to undertake pilots and trials for a range of solutions including distracted driving, seatbelt compliance and
speeding across key European, North American, African and Oceanian jurisdictions with the aim of progressing those trials
to enforcement programs over the coming 24 months.
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Summary timeline of Acusensus operational history
INTENSIVE R&D PHASE

SALES EFFORTS EXPAND

PILOT PROGRAM ENGAGEMENTS

• Business established

• First US employee

• Receive seed funding

• Demonstration in Tasmania

• Awarded Netherlands pilot
(via partner Ebo van Weel)

• Intensive R&D efforts

• Engagement across ANZ

• Awarded Queensland pilot

• Initial engagement with NSW

• Complimentary product
development (speed, ANPR)

• Development of Real Time Enforcement

Mar – Jun 18
R&D Phase

Jul – Dec 18
NSW RFP

Jan – Jun 19
Sales Expansion

Jul – Dec 19
NSW Rollout

• Additional camera deliveries to NSW

Jan – Jun 20
Engage in Pilots

Jul – Sep 20
Live in 3 States

NSW RFP & EVALUATION

NSW ROLLOUT

LIVE IN 3 STATES

• R&D continues

• $21.8m contract awarded

• Victoria pilot go-live

• RFP against 23 other providers

• Go-live in December 2019

• Queensland pilot go-live

• Selected in 3-way evaluation

• Further camera deliveries to NSW

• Selected for ongoing pilot

• First demonstrations in the USA
• Awarded India speed systems
(via partner Ador Powertron)

3.2 SOLUTION OVERVIEW
Acusensus has developed a number of innovative traffic enforcement solutions which it is selling (or intending to sell)
into Australian and international markets. These market offerings include:
3.2.1 ACUSENSUS HEADS-UP
The Company’s main product is its Acusensus Heads Up solution, based on its patent-pending technology, used to detect
and capture prosecutable evidence of drivers illegally using mobile phones whilst driving. Acusensus is the first company
globally to be awarded a full scale enforcement program contract for such a product.
The solution has the ability to capture images day or night in any weather conditions (including sun glare), by consistently
penetrating through a windshield, and uses continuously improving AI to detect illegal phone use. This solution is also
capable of enforcement of other offences, such as not wearing a seatbelt.
3.2.2 ACUSENSUS HEADS-UP (REAL-TIME ENFORCEMENT)
Similar to Acusensus Heads-Up fixed and mobile solutions, Acusensus has developed a system capable of real-time enforcement
of distracted driving and other offences using its Heads-Up technology. With real-time enforcement, evidence of distracted
drivers is instantaneously sent to the tablet/device of a law enforcement officer to allow them to stop the offending driver.
3.2.3

HARMONY ENFORCEMENT CAMERA SYSTEM

Acusensus has developed a high-tech, low-cost speed camera system for use in developing economies which requires
minimal power and does not require fibre optic data connections.
This camera system is a base version of the core Heads-Up solution, running the same camera system capture software
and the same or similar components.
Acusensus has received purchase orders and will supply Harmony speed camera systems to Ador Powertron for an awarded
traffic enforcement contract in India.
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HEADS-UP TECHNOLOGY OVERVIEW

Deployment of the Heads-Up solution involves the positioning of the physical camera system, the provision of a cloud based
camera management and image review system and the implementation of security and data protection systems.
The Heads-Up solution is able to be implemented on a fixed position basis (such as when attached to a gantry) or via a mobile
trailer solution. The mobile solution is designed to position a camera at the appropriate angle and height to see into a cabin
using a telescopic mast and boom arm. It has a power solution combining solar and generator to ensure ongoing reliable
performance. It is fitted with surveillance and anti-vandalism features and can be deployed on undulating surfaces.
The majority of images captured by the solution are assessed by the AI in real time to not show illegal behaviour and are
deleted. Images that are assessed by the AI to be probable illegal behaviour (typically around 5% of all images captured)
are referred to human review to verify that an offence has occurred.
3.3.1

DEPLOYMENT OVERVIEW

The Acusensus technology solution operates with four key steps in a live program, these steps include:

Step 1: Deployment of Solution Hardware (Deploy)
Acusensus Heads-Up can be deployed in fixed locations (such as attached to a gantry) or affixed to a trailer and used as a
mobile unit. Once deployed, the Acusensus technology reviews all traffic flow in the enforced lanes in which it is deployed,
in all typical conditions.
Step 2: Capture of illegal activity (Capture)
The Heads-Up distracted driver detection camera system incorporates a number of cameras, an infra-red flash and a lensing
and filtering system to capture clear images of passing vehicles in all traffic and weather conditions. A radar system accurately
detects the speed of each vehicle and ensures image capture up to 300km/h. The system automatically records images of
passing vehicles for analysis.
Step 3: Automated analysis of images (Analyse)
AI software automatically reviews images and detects potential offending drivers and excludes images of most non-offending
drivers from further action. When the AI system detects a likelihood of a mobile phone offence, an anonymised image is sent
for verification by appropriately trained personnel. Rejected images are permanently deleted and are never seen by a human
(except in the event of an audit process).
Step 4: Review of images showing probable illegal activity (Review)
If an image is identified as potentially containing evidence of an offence, an authorised person will check an anonymised crop
of the image to confirm that an offence has occurred.
Typically all four steps are performed by Acusensus. Once an offence is confirmed by step 4, the encrypted offence file is
transmitted to the customer and is processed by them like evidence from other camera enforcement programs (such as speed
or red-light offences) through an adjudication process to verify details within the images, including number plates, before a
penalty notice is issued.
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ACUSENSUS CLOUD SOLUTION

Acusensus operates a cloud solution for management of all aspects of camera control, monitoring and data transfer between
cameras, the review and the customers. The solution has been designed to ensure efficiency of information flow, continuity
of operations and data security. Access to the cloud is traced and logged, and user’s access is restricted based on their roles
and permissions.
The Acusensus cloud facilitates actions such as client interactions, review interactions, camera system connections, camera
system management, data flows and the management of machine learning systems and data via a web browser. Access to
this system is restricted on a user-by-user, role-by-role basis. A separate private virtual private network (VPN) connection is
required to perform many of the interactions with this system. Every user interaction with the solution is audited and logged,
and the solution will automatically alert when any new, unusual or suspicious activity is detected. Clients can also undertake
audits of the system and its processes.
Acusensus encrypts all data using public/private key encryption. Access to decryption keys is restricted to customer designated
persons only (no Acusensus employee has access to decryption keys unless provided by customers). This design ensures the
security of data through multiple layers of redundancy.
3.3.3 TECHNOLOGY SECURITY
The product incorporates the highest level of privacy and security protections including the following:
• Typically 95% of captured images are deleted and never seen by a human.
• Evidence packages are encrypted and digitally signed on-site, and only the customer holds the decryption key.
• Images going to the first stage human review process are automatically cropped and anonymised, removing the ability
to see passengers or to identify the location, time of day, vehicle type or registration plate of the vehicle.
• Offence images going to further stages of review are automatically blurred such that only the offending driver can be seen
(restricting the ability to see passengers). Only when images are presented for court purposes is the full original evidence
made available.
• Acusensus employees do not access images for any purpose other than to certify a system, conduct an audit of a system
or to conduct human review of an image identified by the technology.
Deployed camera systems are monitored 24/7 by a security and surveillance system, contain GPS trackers and send alarms
to the Acusensus control centre and/or the security company control centre for various environmental, situational or data
capture based events.
Physical access to a camera system computer will not yield useful information. Computers hold software binaries not code,
use drive level encryption, root access passwords are randomly generated and securely stored. All routine access to deployed
camera systems is facilitated through the Acusensus Cloud using credentialed access that is traced and audited. As outlined
in Section 3.3.2., the Company employs a number of technology based encryption, efficiency and security parameters to
ensure data is protected and transmitted for the use of the customers only.

3.4

BUSINESS MODEL

The Acusensus business model is based around providing innovative, intelligent traffic enforcement solutions to global
government and enforcement agencies. Utilising its AI technology platform, Acusensus offers a range of services to
customers, including: distracted driving detection, seatbelt enforcement, speed detection and ANPR.
The Company’s business model is based on the following key fundamentals:
• Development of innovative road safety traffic enforcement and AI enabled compliance solutions.
• Providing innovative and scalable solutions designed to secure large, long term contracts with reputable counterparties.
• The ability to provide a suite of ancillary services such as ongoing maintenance activities, review functions and site
deployment selection evaluations for additional revenue streams.
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The parallel and coordinated development of the Acusensus technology solution and deployment platform and the successful
launch of these into the market with enforcement agencies has resulted in Acusensus securing the first contract globally for
distracted driving technology.
Acusensus employs different paths to market depending on the jurisdiction.
• In Australia, New Zealand, United States and Canada, Acusensus aims to approach customers directly. It submits tender
responses in its own name and seeks to secure all aspects of the camera deployment value chain – from camera supply,
to installation, maintenance, deployment and image review services.
• In other jurisdictions, Acusensus seeks to find and engage with a suitable third party provider or distributor as a joint
venture partner. This partner is a group who understands the local market and can secure market access for Acusensus
products. Under this scenario, Acusensus will generally supply the camera equipment, the software systems and the
3rd level of support. Its partner will generally secure the other services.
• While Acusensus generally prefers to engage one partner per jurisdiction (e.g. one partner for all of the Netherlands),
the Company is also considering global partnership opportunities with multi-national enforcement solution providers,
subject to certain limits on a jurisdiction by jurisdiction basis.
Acusensus is committed to road safety improvement and this underpins its philosophy and approach to market. The Company
seeks to maximise the number of solutions deployed and shorten the timeframe in which they are deployed. This informs
the sales and pricing strategies.
3.4.1

BUSINESS TO GOVERNMENT (B2G) PROGRAM LIFE-CYCLE

The program life-cycle of Acusensus is structured around its customer base on a contract by contract basis. Customers are
typically risk averse and require a high level of comfort before adopting new or emerging technologies. For example, there
was an 18-month extensive due diligence and trial process undertaken by the New South Wales Government before they
selected Acusensus as their technology partner for the state-wide camera program.
However, successive customers may have high levels of comfort with Acusensus products without conducting their
own pilot programs, as Acusensus has already been extensively vetted and assessed by its initial customers, such as
the New South Wales Government.
Where this is the case, this may reduce the average time required to proceed to a full enforcement program.
Typical program life-cycle

Initial
engagement
Request for
Information
tender
process

Testing and
evaluation of
potential
solutions

Request for
proposal
tender
process

Pilot program
installation
and testing

Pilot program
review
Legislation
change (if not
already
complete)

Full
enforcement
program
initiated
(via new
tender or
negotiated
with RFP
participant)

Typically pilot activities are conducted on a cost recovery basis. Each tender process would typically require 3-6 months of
elapsed time by a jurisdiction to complete. Evaluation and pilot activities are usually performed over a 1-3 month time period.
As more jurisdictions (such as Queensland and Victoria) have now conducted pilot programs, there may be an increased
appetite to shorten the number of steps in the process by other jurisdictions, citing the findings of those early adopters.
Most jurisdictions require a change to legislation to allow automated camera enforcement of mobile phone and seatbelt
infractions. Some jurisdictions pass this legislation early before any pilot activities commence (for example New South Wales,
Queensland), while others wait until after the pilot program (for example Victoria). The time taken to pass new legislation is
highly variable, it can occur in just months or it can take a year or even multiple years. This time is impacted by political will,
election/legislature cycles, and desire for new legislation.
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3.5 REVENUE MODEL
Acusensus prefers an annuity revenue model in which it is paid a fixed monthly fee to provide all services needed to conduct
a contract. The Company is however flexible on the commercial model to appropriately respond to the needs, regulatory
limits and budget constraints of its customers. The Company will not accept revenue models that are based on the number
of offenders caught.
Typically the Company’s services are awarded via a tender process (either competitive or sole), and are likely to last for
2 to 5 years before renewal via a new tender process or an optional extension. Revenues for Acusensus are generated
from a number of sources including:
• Licence fees – for the use of the Company’s products and intellectual property
• Review fees – for the manual review of images taken using the Company’s products
• Maintenance fees – for the ongoing maintenance of purchased or rented products
• Sale and/or rental of hardware
• Fees related to peripheral activities such as recommendations to customers for potential suitable locations for fixed and/or
mobile detection units.
Initial discussions with customers indicate a preference for a fully-outsourced model, whereby equipment is rented rather than
paid for upfront, and Acusensus provides ancillary services such as maintenance, deployment and review functions. Given this,
the Company expects customer contracts for the provision of distracted driving enforcement solutions to be comprised of
one or more services that result in the generation of multiple revenue streams for Acusensus.
The current NSW government contract has a 2 year term with the option for an additional year, the Company expects
that future contracts will be structured in a similar manner with a fixed contract period to commence with optionality
around extension.
Contracted monthly, recurring revenue has created a steady growth profile for the business as the Company has continued
to expand current operations and win new contracts. Acusensus quarterly revenues have steadily grown as additional project
orders are placed under its main contract and pilot program revenues have been earnt. With strong growth in project orders
received, the first quarter of FY21 grew by 239% when compared against the first quarter of FY20. A revenue growth trend
is expected to continue as the Company continues to expand existing contract operations and win further work.
Acusensus Revenue by Quarter
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$1,226,840

$823,154
$553,095

$532,374

Dec-19
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$361,748

Sep-19
* FY21 unaudited

Jun-20

Sep-20*

The Company expects that gross margin over the life of each contract will be maintained or increase, particularly after the
initial phase of a contract when the costs of supporting the contract and procuring new equipment should decrease.
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3.5.1 KEY EXPENSES AND COSTS
The Company provides a fully outsourced program which requires resources to build, operate and maintain the equipment
necessary to run the programs. The fully outsourced solution also requires the Company to process and review potential
distracted driving violations.
Procurement cycles can be lengthy, and include responding to Requests for Further Information, Proof of Concept, Request
for Tender and other pre-trial requirements in the lead up to being awarded a contract. Acusensus incurs sales and marketing
expenses, together with legal and support costs in winning the contract. These expenses are not directly recoverable from
customers. Pilot programs are a scaled down version of the full program and address specific customer requirements,
which may not be the same as a live enforcement program. During the initial deployment of a pilot program Acusensus incurs
the costs of installation and/or provisioning of fixed or transportable solutions, as well as incurring significant costs from the
engineering and operations teams to manage the program and address customer specific requirements. The main costs
relate to provision of equipment and employment costs for the effort involved.
Once a fully outsourced program has been contracted, Acusensus needs to supply and install the equipment set, which is
either attached to existing gantries or other roadside hardware for fixed systems, or to specially designed trailers for deployment
to various locations. The equipment set for each system includes a radar, multiple cameras, lenses and filters, an industrial
computer and flash systems. Transportable systems are typically required to be relocated every three or four days.
Labour costs represent a significant portion of total expenses, and occur within operations, engineering, business development
and administration cost centres.
Other operating expenses include depreciation of property plant and equipment, business development costs and
administration costs including accounting, rent, legal and management costs.

3.6 CUSTOMERS AND CONTRACTS
3.6.1

ACUSENSUS CUSTOMERS

Acusensus has a clear strategy and focus on targeting government and enforcement agencies with a clear mandate for road
safety initiatives. These institutions represent the greatest opportunities for adoption of the technology solution and will
underpin the Company’s expansion plan.
Acusensus has established a customer target criteria by which any jurisdiction can be assessed for program engagement
and implementation. This criteria includes:
• Enforcement legislation: any prospective jurisdiction should have supporting legislation whereby the handheld use of
mobile phones by drivers is illegal;
• Established rule of law: Acusensus’ ability to apply and provide enforcement solutions is dependent on any jurisdiction
having a rule of law to support enforcement;
• History of the successful introduction of road safety camera technology;
• Clear road safety mandate such as having a ‘Vision Zero’ goal or program or other strong government support for road
safety programs;
• An economic environment (both public and private) conducive to the adoption of advanced enforcement
camera technology;
• Clean corruption perception index score and a high human freedom index score;
• A favourable assessment of barriers to entry;
• A favourable assessment of intellectual property and payment risks; and
• A favourable assessment of the ability to access the market directly or the ability to identify a suitably qualified
distribution partner.
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3.6.2 CURRENT CONTRACTS
The Company has one contract with NSW State Government and paid pilot programs for distracted driving enforcement
technology with the State Governments of Queensland and Victoria. It has additionally been awarded (via distributors)
a paid pilot in the Netherlands (yet to commence) and received a purchase order of Harmony speed systems for Tamil Nadu
Road Development Corporation India.
Summary of Acusensus contracts and trials currently in place
Location

End Client

Service

Revenue Period

NSW Australia

Transport for NSW

Distracted driving enforcement camera pilot.

FY19Q2 – FY19Q4

Tasmania Australia

Tasmania Police

Distracted driving, speed, ANPR enforcement
camera demonstration.

FY19Q4

NSW Australia

Transport for NSW

Distracted driving enforcement camera services (estimated
to be 45 cameras).

FY20Q2 – FY22Q2

2 year framework contract with 1 year optional extension.
Project orders each of at least 2 years can be made at any
time until framework contract expires.

(optional extensions
can prolong revenue
until FY25Q2)

Contract can be terminated for convenience or for material
non-performance.
Government published estimated payment is $21.8m incl GST.
Victoria Australia

Department
of Justice and
Community Safety

Distracted driving enforcement camera pilot.

FY21Q1 – FY21Q2

Queensland
Australia

Transport Main
Roads

Distracted driving enforcement camera pilot.

Tamil Nadu India

Tamil Nadu Road
Development
Corporation

Acusensus to supply speed enforcement camera
technology for East Coast Road road safety corridor.

FY21Q2 – FY21Q4

Netherlands

Dutch Prosecution

Acusensus to supply technology for distracted driving
enforcement camera pilot.

FY21Q2 – FY21Q3
(planned)

Additional enforcement capabilities also tested.
FY21Q1 – FY21Q2

Seatbelt enforcement also piloted.

For further information regarding the TfNSW Contract, please refer to Section 9.1 of the prospectus.
3.6.3 CUSTOMER CASE STUDY – NSW GOVERNMENT (AUSTRALIA)3
Each year in New South Wales, around 350 lives are lost and 11,000 people seriously injured in road crashes – at a cost to
the community of around $8 billion. The current New South Wales Government road safety target is a 30% reduction in
road fatalities by 2021 and zero road trauma by 2056. The Mobile Phone Detection Program implemented by Transport
for New South Wales (TfNSW) is a key initiative by the New South Wales Government to target reducing road fatalities
and serious injuries.
Acusensus worked with TfNSW to meet rigorous government, legal and community requirements. The Acusensus solution
was shortlisted and then selected for extensive capability testing. A non-enforcing pilot checked millions of vehicles, proving
the performance of both fixed and trailer-mounted cameras.
The 6 month pilot proved the technology was able to operate with high reliability in real world conditions with more than
100,000 drivers found to be using a mobile phone illegally. Independent modelling conducted by Monash University Accident
Research Centre (MUARC) estimates that the program will contribute to a reduction in road trauma of approximately 100 fatal
and serious injury crashes over a five-year period based upon current detection rates.
3.

https://roadsafety.transport.nsw.gov.au/stayingsafe/mobilephones/technology.html
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Prior to being awarded the TfNSW contract, TfNSW undertook extensive consultation with the New South Wales Privacy
Commissioner to ensure the product’s compliance with its privacy requirements.
The formal contract in New South Wales began operating on 1 December 2019, with warning letters issued instead of fines
for the first three months. Since the first New South Wales pilot conducted in January 2019, the rate of offences has fallen
steadily from 1.22% to 0.27%.4
The program will be expanded over three years (from 2019-20 to 2022-23) with a target of more than 135 million annual
vehicle checks by 2022-23. It is anticipated that approximately 45 cameras will be operating across New South Wales,
incorporating both fixed and transportable units.
The existing major contract with TfNSW is a 2 year framework contract with an option for a 1 year extension. Under this
contract, the government can place project orders for camera systems to be deployed for 2 years. Each project order
grants a fixed monthly fee to Acusensus for the duration of the project order. A project order can be extended by the
government with an option for a 1 year extension. Project orders can also extend after the framework contract has expired,
for example a project order placed in November 2021 would extend to November 2023 even though the framework contract
(allowing the government to place further project orders) will have expired in December 2022 or December 2023.
The government has placed project orders with Acusensus progressively since the December 2019 start of the contract,
and further project orders are still expected. As such, quarterly recurring revenue has continued to grow since the start of the
contract. The government has stated the goal of having 45 cameras in operation by 2023, however this volume is not committed
to in the contract. The government has released its estimated total contract value with Acusensus at $21.8m including GST.
3.6.4 IMPACT OF COVID-19 ON CUSTOMER ACQUISITION AND OPERATIONS
The most direct impact of COVID-19 has been the delay of pilot opportunities for Acusensus in Australia and internationally.
The pilot and demonstration programs in Queensland, the Netherlands and South Africa were delayed (but not cancelled)
due to COVID-19. Progression of other opportunities in North America, the Middle East and Europe have also been delayed.
COVID-19 has had impacts on our sales and marketing activities. Most notably it has caused the closure of major trade shows
that the Company was going to attend in North America and Europe, a key customer acquisition channel. It has also moved
all customer acquisition engagements outside of North America and Australia to a virtual teleconference method that while
cheaper is less likely to yield positive outcomes.
The Company’s main contract with TfNSW has not been materially affected by COVID-19.
Supply chain risks faced by the Company have increased, however have not to date had an impact on operations. If a full
coronavirus related lock down occurred in NSW this would however cause a noticeable delay in the delivery of new systems.
The Company has had to adapt its methods of operational delivery to embrace a remote support model rather than relying
on sending staff to each installation location. This remote support model has been implemented successfully in Queensland,
the Netherlands and India, and the Company has found the model to improve resilience, reduce reliance on key staff and
reduce travel costs.

3.7 RESEARCH AND DEVELOPMENT AND INTELLECTUAL PROPERT Y
3.7.1 RESEARCH AND DEVELOPMENT
Acusensus invests a considerable amount into ongoing research and development, mostly utilising internal team capabilities.
The internal team consists predominantly of experienced software engineers. The Acusensus team has experience in
real-time sensor development, in embedded software design, in cloud service architecture, in user interfaces and in imaging
system development.
Some activities are outsourced to external providers where they don’t form core competencies. For example Acusensus has in
the past outsourced security infrastructure development and testing, electronic circuit board development, electromagnetic
compatibility and photo biological testing.

4.

https://www.dailytelegraph.com.au/news/nsw/mobile-phone-traffic-cameras-detect-tens-of-thousands-during-covid19/news-story/9eddbde067234bb20d
c236faa87a04b8
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Acusensus has a pipeline of potential new features, adjacent opportunities and new products that the Company can explore
for future growth. The Company intends to continue to invest in significant internal R&D capability for the foreseeable future
in order to diversify its product offering and strengthen its position in the traffic enforcement market.
3.7.2

INTELLECTUAL PROPERTY STRATEGY

Acusensus’ core intellectual property asset is the Acusensus Heads-Up solution design, including its architecture, hardware,
camera system software, cloud software, data accumulated for machine learning, insights generated over time and business
processes applied to this solution.
A patent application has been made for the Heads-Up camera solution, covering the real-time capture and analysis of
photographs through a windshield for the purpose of detecting mobile phone offences. The patent application is at PCT
stage (Patent Co-operation Treaty). The Company has begun the process of Australian patent examination, and will wait
for this to progress further before filing in other jurisdictions such as the USA and the European Union. The Company’s
patent strategy is to keep a broad invention description, and there have not unusually been several adverse judgements
to date from the Australian Patent Office. The Company remains optimistic about overcoming these objections and securing
a complete Australian patent.
It should be noted that the core strategy of the Company is to move quickly and rely on superior execution in delivery of its
products and services rather than trying to seek patent protection to exclude competitors. To this end, it will not always seek
patent applications for developed technologies and instead retain them as proprietary knowledge. Acusensus has implemented
a series of robust measures to protect its intellectual property, know-how and trade secrets through legal frameworks such
as confidentiality agreements and through protection strategies described below.
3.7.3

INTELLECTUAL PROPERTY PROTECTION

While Acusensus is pursuing patent protection for its core Acusensus Heads-Up solution to detect and capture illegal
mobile phone use offences, the main IP strategy for Acusensus is to rely on superior execution in comparison to competitors.
Acusensus intends to continuously innovate to consistently provide an improved solution and to maintain superior customer
service. The Company will not always seek patents on its innovations, rather keeping many of them as trade secrets. To
protect these secrets, Acusensus must hold its developed IP securely.
Acusensus code access is restricted to the research and development team computers, code repositories are never shared
with outside parties, and all computers touching the Acusensus code repositories or other Acusensus data systems maintain
a number of security protections, for example mandatory drive level encryption.
Training data used for the artificial intelligence development is a key asset since Acusensus has assessed millions of vehicle
transits, however Acusensus pre-processes this data into a proprietary format called a ‘feature vector’ that even if it were to
be successfully leaked is not particularly useful to a party other than Acusensus. Acusensus stores this data only in the audited
and restricted access cloud environment.
Camera hardware is held by Acusensus or its trusted partners, reducing the opportunity for a third party to obtain access to
perform reverse engineering. Of particular interest is the windshield glare elimination solution. Depending on destination,
Acusensus may install additional physical security protections to its housings. Even if a third party were to obtain physical
access, key parts of the solution (including the glare elimination system) are software and algorithm based.

3.8

GROW TH STRATEGY

Acusensus has two key pillars to its growth strategy: a market strategy and product strategy
3.8.1

MARKET STRATEGY

Acusensus is focused on reaching the global market with its distracted driving enforcement solution.
To assist with market penetration, the Company will implement an on the ground sales presence in select regions or partner
with select distribution partners for particular regions. The preferred market distribution method will be dependent on the
circumstances of each market.
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3.8.1.1 Australia
In Australia, the Company’s objective is to be engaged directly with the majority of States and Territories in the supply
of solutions and services to initially address distracted driving. As the Company grows, and secures additional contracts,
the Company will seek to provide superior quality solutions and services to other driver enforcement challenges such as
seatbelt use and ANPR amongst other solutions.
3.8.1.2 North America
Acusensus considers that North America presents a unique and large potential market for its solutions. With over 18,000
potential customers (governmental and enforcement agencies), the approach to market is different to Australasia. The Company
is initially approaching the market with the Heads-Up Real-time solution, a tool to enhance Police officer enforcement of
dangerous behaviours such as distracted driving. To assist with market growth, Acusensus has 2 full time employees operating
in different parts of North America.
3.8.1.3 Europe
In Europe the Company is identifying strong local distributors in each identified country. It seeks to engage proven, credible,
local partners and work with them to approach each market. Consistent with its market strategy, the Company will continue
to explore distribution arrangement or partnership opportunities.
3.8.1.4 Rest of World
For the rest of the world, Acusensus will pursue opportunities as they are presented, either directly or through a distributor.

$1,226,840

$823,154
$532,374

Markets where demonstrations are in planning or underway
Priority engagement markets
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PRODUCT STRATEGY

Acusensus will continue to improve its product offering, addressing adjacent applications and pursuing other Intelligent Traffic
Solution technology to meet the needs of similar customers.
Acusensus is initially focused on road safety enforcement solutions. The research & development completed to date by the
Company, will allow Acusensus to expand from the capture, analysis and reporting of distracted driving offences to also
include the enforcement of speeding, licence plate recognition and seatbelt enforcement. The Company will also explore
solutions to other major road safety challenges where they meet the strategic initiatives of the Company.

3.9 COMPETITIVE ADVANTAGES
The key competitive advantages that underpin Acusensus’ business strategy and current operations are set out below:
COMPETITIVE
ADVANTAGE
Technology &
hardware

EXPLANATION
• The ‘Acusensus Heads-Up’ solution has proven through its deployment in NSW to reliably take
high quality photographs through vehicle windshields day or night, in all weather conditions,
without motion blur, and to automatically analyse those images with AI.
• Designed and developed to be deployed in a range of scenarios, the solution is scalable for
multi-lane use and can provide multiple enforcement options.
• The fully outsourced solution runs on a cloud based platform providing secure camera monitoring,
image review and audit functionality, reducing the need for client specific integration into aging
bespoke enforcement platforms.

First to market
advantage

• In the short to medium term Acusensus products are most suited to the large developed economic
regions who are likely to be early adopters owing to the financial resources available and the
technology infrastructure maturity in these regions.
• Being first to market globally with a paid contract will help Acusensus gain market share early and
Management believes will reinforce its advantage as a preferred technology partner for authorities.
• Once Acusensus technology is integrated with a customer it creates a naturally embedded structure
that provides a level of certainty for operations moving forward for the Company. In the traffic
enforcement solutions industry, a typical contract length may be 3 to 5 years.

Data security

• ‘Acusensus Heads-Up’ solution has been designed from the ground up to protect privacy and
ensure data security.
• Acusensus solutions operate with a secure network architecture that heavily restricts and traces
all access.
• Evidence captured by the Acusensus solutions are envelope encrypted such that only end clients
can decrypt and view the data – Acusensus itself cannot open its own incident files except when
clients provide the keys.
• Data presented for human review is anonymised, and Acusensus automatically blurs parts of images
not related to the relevant traffic offence.
• This encryption and security standard helps embed Acusensus in the network infrastructure
requested by its customers.
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COMPETITIVE
ADVANTAGE
Customer-centric
approach

EXPLANATION
• Enforcement agencies have stringent validation and quality requirements for new products and
technologies. As a pioneer of new technology, Acusensus works closely with enforcement agencies
to achieve the required objectives of the enforcement camera program.
• Acusensus works with its customers to tailor the solution to their unique local public policy or
business objectives.
• Acusensus has established deep relationships with enforcement agencies to ensure the successful
delivery of an effective and efficient program at scale.

Human capital

• Acusensus is made up of a team of results-driven and dedicated personnel with a strong focus
on improving road safety through the delivery of each solution designed.
• There is considerable experience in delivering enforcement camera solutions and a strong trackrecord of designing and delivering innovative solutions and camera program globally.

3.10

ACUSENSUS TEAM

Acusensus has grown from its initial founder to approximately 22 full time equivalent personnel. Their roles span engineering,
technology, quality control, operations, R&D, finance, sales and marketing and administration functions.
Acusensus’ approach to planning and building its business has been to recruit and employ experienced personnel. The Company
has recruited employees with relevant backgrounds from leading road safety enforcement companies. Personnel with relevant
skills and experience have also been recruited where relevant sector experience is not a key requirement.
The approach has aimed at recruiting the most experienced people possible while also ensuring that there is a strong cultural
alignment with Acusensus’ customer centric, fast paced and entrepreneurial environment.

3.11 MANUFACTURING
Acusensus products consist of commercial off the shelf components and outsourced manufactured components. Trailer based
deployment platforms are manufactured by multiple suppliers. In Australia, Acusensus sources trailer deployment platforms
from trailer based lighting solutions manufacturer T Light. In Europe, partner Ebo van Weel assembles the complete trailer
and camera enforcement equipment, to then be used in Europe or shipped to the USA or elsewhere.
Final assembly of all components and testing is performed only by Acusensus or trusted licenced partners. To date this has
been performed by Acusensus in NSW, and by our partners in the Netherlands and India.
The relatively simple assembly and manufacturing process allows the Company to scale production effectively to meet
growing demand from existing and new programs, using outsource partners.
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This section describes some of the potential material risks associated with the Company’s business, the industry in which
the Company operates and the risks associated with an investment in Shares. The Company is subject to a number of risks,
both specific to the Company’s business activities and of a general nature, which may either individually or in combination
adversely impact the Company’s future operating and financial performance, investment returns and the value of the
Company’s Shares. The occurrence or consequences of some of the risks described here are partially or completely outside
of the Company’s control, or the control of the Company’s current and proposed Directors and Management.
There are risks that are common to all investments in equity securities and which are not specific to an investment in the
Company – for example, risks associated with other external events which are not related directly to the Company.
This section does not purport to list every risk that may be associated with the Company’s business or the industry in which the
Company operates, or an investment in Shares, now or in the future. The selection of risks has been based on an assessment
of a combination of the probability of the risk occurring, the ability to mitigate the risk and the impact of the risk if it did occur.
This assessment is based on the knowledge of the current Directors as at the Prospectus Date, but there is no guarantee or
assurance that the risks will not change or that other risks or matters that may adversely affect the Company will not emerge.
Any of these risks, or any other risks or other matters, may emerge and may have a material adverse effect on the business
and its financial position and performance. There can be no guarantee that the Company will achieve its stated objectives,
deliver on its business strategy, or that any forward-looking statement contained in this Prospectus will be achieved or
realised. You should note that past performance may not be a reliable indicator of future performance.
Before applying for Shares, you should be satisfied that you have a sufficient understanding of the risks involved in making
an investment in the Company and whether it is a suitable investment for you, having regard to your investment objectives,
financial circumstances and taxation position. You should read this Prospectus in its entirety and seek advice from your
stockbroker, solicitor, accountant, financial adviser or other independent professional adviser before deciding whether
to apply for Shares.

4.1 RISKS REL ATED TO THE COMPANY’S BUSINESS
4.1.1 RELIANCE ON KEY CONTRACT AND RISK OF NOT SECURING NEW CONTRACTS
The Company currently has only one long term contract, being the TfNSW Contract as summarised in Section 9.1. The TfNSW
Contract represented approximately 75% of the Company’s revenue in FY2020. Whilst the Company has a number of pilot
programs contracted, there is no guarantee that these will result in long term contracts. If the TfNSW Contract is terminated
early or is not renewed, this would significantly adversely affect the Company’s ability to generate revenue and therefore
would have a material adverse effect on the Company’s financial position and performance.
There is a risk that the Company will be unable to secure any new customer contracts. If the Company is unable to win new
customers, this would significantly impact the Company’s ability to increase its revenue, achieve profitability and execute
its business plan.
4.1.2 RELIANCE ON/LOSS OF KEY PERSONS
There is no guarantee that the Company will be able to recruit and retain suitable staff to carry out its business operations.
Loss of key management, in particular the Company’s Chief Executive Officer Alexander Jannink who founded the Company
and has significant knowledge of the Company’s business and products and well established relationships with the Company’s
customers and suppliers, or the inability of the Company to recruit new personnel with the required technical skills, may
disrupt operations, adversely affect the Company’s ability to implement its growth strategies and may negatively affect the
Company’s future financial performance. There is no guarantee the Company will be able to recruit and retain suitable staff,
especially those with the right technical skills and experience required.
4.1.3 SUPPLY ISSUES
The Company’s products are manufactured using certain parts and components supplied by third parties. The Company is
reliant on these suppliers continuing to be able to provide these parts and components, and would be adversely affected if
a supplier could no longer provide such parts and components, or if there were disruptions in supply chain, for example due
to theft or vandalism or as a result of disruptions caused by the COVID-19 pandemic. There is continued uncertainty as to the
further impact of COVID-19 including in relation to the duration of existing and further governmental action, work stoppages,
lockdowns, quarantines, travel restrictions and other unforeseen changes. The continuation of the current COVID-19
pandemic may disrupt suppliers’ supply chains, for example due to disruptions and interruptions to manufacturing and
distribution of products.
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In particular, the Company currently relies on a single supplier to manufacture the portable trailers that it uses for its
Acusensus Heads Up Real-time Solution. Certain components of these trailers are customised to house the Company’s
cameras which means that the Company could not easily move to an alternative supplier without disruption if there were
unexpected issues with this supplier.
A disruption in the supply of components or the manufacturing of the Company’s products could have a material adverse
effect on the Company’s ability to generate revenue, or result in increased costs, while the disruption or delays remain in
place. If the disruptions were prolonged and another third party supplier could not be sourced, this could have a material
adverse effect on the Company’s ability to meet its obligations to customers and to continue to grow the business, which
may adversely impact the financial performance and reputation of the Company.
4.1.4

PROTECTION AND POTENTIAL INFRINGEMENT OF INTELLECTUAL PROPERTY

The Company is dependent on its ability to effectively identify, protect, defend, and in certain circumstances keep secret,
its intellectual property, including business processes and know-how, copyrights, patents, trade secrets and trademarks.
There is a risk that the Company’s intellectual property may be copied or stolen and that the Company may be unable to
detect and prevent the unauthorised use of its intellectual property rights in all instances. Actions taken by the Company to
protect its intellectual property may not be adequate or enforceable and therefore may not prevent the misappropriation
of its intellectual property and proprietary information. In particular, the Company does not currently have any registered
patents. It has a patent application in relation to its Acusensus Heads Up solution, however there is no guarantee that this
patent will be granted. Furthermore, if this patent is granted, there is always the possibility that despite the Company’s
efforts, the scope of the protection gained will be insufficient or that the patent may be deemed invalid or unenforceable.
Any failure by the Company to maintain protection of its intellectual property may have a material adverse effect on the
Company’s financial position and viability.
There is also a risk that the Company may unknowingly infringe the intellectual property rights of third parties. The ability
of the Company to operate without infringing the proprietary intellectual property rights of third parties is an integral part
of its business. In the future, the Company may be subject to intellectual property or other claims, which are costly to defend,
could result in significant damage awards, and could limit its ability to use certain technologies in the future. Regardless of the
merits of the claims, intellectual property claims are often time consuming, expensive to litigate or settle, and cause significant
diversion of management attention. To the extent such intellectual property infringement claims are successful, they may have
a material adverse effect on the Company’s business and financial performance.
4.1.5 THE COMPANY MAY FACE DIFFICULTIES ENCOUNTERED BY MANY COMPANIES EARLY IN
THEIR COMMERCIALISATION
The Company commenced operations in 2018 and has primarily been focused on the development, testing and pilot programs
of its products to date. The Company’s first long term contract with TfNSW or commenced in December 2019. While the
Company is revenue generating and is expanding its customer base, its ability to win contracts for its solutions at a larger
scale still needs to be proven.
The Company is only at the initial stages of commercialising its key solutions. As is common with companies with limited
operating history, the Company has incurred net losses since its inception, has never been profitable and can give no
assurance that the Company will be profitable or cash-flow positive in the future. In assessing the Company’s business
prospects, you should consider the various risks encountered by companies early in their commercialisation. These risks
include the Company’s ability to:
• Progress the commercialisation of its solutions and implement its growth strategy;
• Obtain any required future certifications or approvals from new Governmental customers and maintain existing
certifications and approvals;
• Manage expanding operations effectively; and
• Respond effectively to competitive pressures and development.
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4.1.6 TECHNOLOGICAL AND PRODUCT DEVELOPMENT
Developing technology is expensive and the investment in development of new product offerings often involves extended
periods of time to achieve a return on investment. An important element of the Company’s business strategy is to continue
to make investments in innovation and related product opportunities, and the Company is currently investing into new R&D
initiatives and new technologies that are still at an early stage of development and validation. The Company believes that it
must continue to dedicate resources to such innovation and R&D efforts to develop product offerings in order to maintain
the Company’s competitive position and expand the total addressable market opportunity. The Company may not, however,
receive significant revenues from these investments for several years, or may not realise such benefits at all, as new product
development efforts may be unsuccessful or the cost of developing those products greater than anticipated. In addition, new
products brought to market may not be well received by the Company’s existing customers or adopted by new customers.
Technical issues with the Company’s products could cause existing or future contracts to be unprofitable or be terminated,
or limit the Company’s ability to secure new customers and would be expected to materially adversely impact the
Company’s reputation.
4.1.7 CYBERSECURITY
The Company would be materially adversely affected if it experienced a cybersecurity breach, including the loss of its
data or unauthorised access to its systems. There is a risk that, despite the Company’s best efforts to combat cyber risks,
a cyberattack or a data breach may occur, or a third party may otherwise gain access to the Company’s internal systems.
This could result in a breach of law by the Company, or a breach of client agreements, and may significantly damage the
Company’s reputation. Any breach of this nature may have a material adverse effect on the Company’s financial and
operational performance in the future.
4.1.8

MARKET DISRUPTION

There is a risk that the market opportunity for the products which the Company provides targeting distracted driving will be
limited in duration in developed countries due to advancements in vehicle technology such as the eventual adoption of
autonomous vehicles. When introduced, autonomous vehicles are designed to drive themselves and therefore may render
the Company’s existing and new products obsolete. There is a risk that the Company may not be able to successfully enter
developing countries where there may be a slower uptake in autonomous driving or to successfully develop new products
that remain relevant to autonomous driving.
4.1.9 COMPETITION
The Company faces the risk that the level of competition could increase, and existing and potential competitors may have
significantly more resources to develop new products or improve existing products to compete with the Company’s products.
The Company may fail to anticipate and respond to changing opportunities, technology or customer requirements as quickly
as competitors, and competitors may enhance their product offering to improve their competitive positioning relative to the
Company. New market entrants into the road safety industry could develop products which compete with the Company’s
products, which may limit the Company’s ability to achieve its growth objectives and impact its financial performance as the
Company’s products may be inferior to those of such competitors or the Company may be forced to lower its prices in order
to successfully compete.
4.1.10

HEALTH AND SAFETY

Any roadside activity in relation to the installation, maintenance and use of the Company’s products carries an inherent risk
of injury to staff, contractors or the public. While the Company currently has in place what it reasonably believes to be
sufficient levels of insurance to cover potential claims, there is a possibility that events may arise which are not covered by
the Company’s insurance policies. If such an eventuality were to occur it may result in significant liability to the Company
and therefore impact its financial performance and/or cause substantial damage to its reputation.
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4.1.11 FINANCIAL AND RESOURCING
The nature of the Company’s main contracts require significant upfront work and capital expenditure in manufacturing and
assembling components prior to the commencement of revenue generation. These working capital requirements may be
greater than anticipated and the Company may require further funding to meet these working capital requirements. There is
no guarantee that the Company will be able to obtain the funding it requires, or that such funding will be available to the
Company on favourable terms. The Company may issue further Shares to raise funds for such purpose, which may have
a dilutive effect on existing Shareholders.
4.1.12

GOVERNMENT POLICY AND LEGISLATION

Governments may change and there may be changes in Government policies, laws and taxes which may impact road safety
enforcement programmes and consequently the Company and its operations. Legislative change is required in most markets
to permit the use of technology for enforcement of offences such as the use of mobile phones while driving. Introduction of
legislative changes can be slow and subject to political uncertainties and as a result may impact on the Company’s ability to
obtain new customer contracts and impact its growth strategy.
4.1.13 PRIVACY
There is an increasing public awareness of privacy issues and concerns. Negative public sentiment towards the roll out of the
Company’s technology due to privacy concerns may impact the take up of such technology or the reputation of the Company.
In particular, privacy concerns related to capturing images that see into vehicle cabins may produce enough negative public
sentiment as to negatively impact sales of the solutions or to prevent the introduction of legislative changes to permit the use
of such technologies.
4.1.14

INTERNATIONAL OPERATIONS

International operations may not be profitable, or succeed due to added difficulties in managing foreign operations, including
building reliable relationships with local partners and complying with local laws, regulations and customs. The Company is
seeking to expand its operations internationally including into Europe and North America. The Company’s international
operations may not be profitable or succeed due to these added difficulties.
The Company generates revenue and incurs costs in a number of different currencies and this is anticipated to increase as
the business develops. Fluctuations in currency exchange rates, the introduction of foreign exchange controls which restrict
or prohibit repatriation of funds, and technology export and import restrictions, prohibitions or delays may adversely impact
the Company’s operating and financial performance.

4.2 GENERAL RISKS
The Shares to be issued pursuant to this Prospectus should be considered highly speculative. They carry no guarantee as to
payment of dividends, return of capital or the market value of the Shares. The prices at which an investor may be able to trade
the Shares may be above or below the Offer Price. Prospective investors must make their own assessment of the likely risks
and determine whether an investment in the Company is appropriate to their own circumstances.
4.2.1

IMPACT OF COVID-19 ON MARKET AND SHARE PRICE

The events relating to COVID-19 have recently resulted in a decline in general economic conditions together with market falls
and volatility including in the prices of securities trading on the ASX and other foreign share markets. There is continued
uncertainty of the duration and extent of further impacts of COVID-19 governmental action, work stoppages, lockdowns,
quarantines, travel restrictions and other unforeseen changes and the impact these will have on the Australian and global
economy and share markets. However, the continuation of these impacts will likely have a material adverse effect on global
economic conditions and share markets and may materially adversely affect the price of the Company’s shares trading
on the ASX.
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4.2.2

GENERAL BUSINESS RISK

The future viability and profitability of the Company is dependent on a number of other business risks which are applicable
to many companies, including (but not limited to) the following:
• International currency fluctuations;
• Changes in interest rates;
• New or increased government taxes or duties or changes in taxation laws; or
• Changes in government regulatory policy.
4.2.3 POTENTIAL FLUCTUATIONS IN PRICE OF SHARES
Once the Company becomes a publicly listed company on ASX, it will become subject to general market risk that is inherent
in all securities listed on a stock exchange. This may result in fluctuations in its Share price that are not explained by the
operations and activities of the Company.
The price at which the Shares are quoted on ASX may increase or decrease due to a number of factors. These factors may
cause the Shares to trade at prices below the Offer Price. There is no assurance that the price of the Shares will increase
following the quotation of the Shares on ASX, even if the Company’s earnings increase.
Some of the factors which may adversely impact the price of the Shares include fluctuations in the domestic and international
market for listed securities, general economic conditions including interest rates, inflation rates, exchange rates, consumer
sentiment, commodity and oil prices, changes to government fiscal, monetary or regulatory policies and settings, changes
in legislation or regulation, inclusion in or removal from market indices, the nature of the markets in which the Company
operates and general operational and business risks.
4.2.4

LIQUIDITY OF SHARES

There can be no guarantee that an active market in Shares will develop. On Listing, the Company will have 7,325,702 Shares
held between two substantial shareholders, and 14,642,588 Shares (representing 76.7% of the Shares at Listing) will be
subject to mandatory or voluntary escrow (see Section 10.9), which means that they will not be able to be traded after Listing
until the applicable escrow period ends.
New investors of the Company should note that liquidity post Listing may be constrained given a significant portion of the
Company’s Shares will be held between a small group of Shareholders and/or subject to escrow. The absence of any sale of
Shares by the escrowed Shareholders during this period may cause, or at least contribute to, limited liquidity in the market
for the Shares.
The market price of Shares may fall or be made more volatile because of the relatively low volume of trading in the Shares
particularly having regard to the number of Shares which are subject to mandatory or voluntary escrow (see Section 10.9).
When trading volume is low, significant price movement can be caused by the trading in a relatively small number of Shares.
Sales of a substantial number of Shares following the Offer, or the perception that these sales may occur, could also cause the
market price of the Shares to decline. Sales by the Company’s Shareholders of a substantial number of Shares after the Offer
(which could, for example, occur on release of the Shares from escrow arrangements), or the expectation that such sales may
occur, could significantly reduce the market price of the Shares. The Company may also offer additional Shares in subsequent
offerings, which may adversely affect the market price of its Shares.
4.2.5

INABILITY TO PAY DIVIDENDS OR MAKE OTHER DISTRIBUTIONS

In the foreseeable future, the Company intends to reinvest all of its earnings in order to grow the business and does not
intend to pay dividends or make other distributions to Shareholders. The ability for future dividends or other distributions to
be paid by the Company will be contingent on its ability to generate positive cash flows. There is no guarantee that dividends
will be paid on Shares in the future, as this is a matter to be determined by the Board in its discretion, and the Board’s decision
will have regard to, amongst other things, the financial performance and position of the Company relative to its capital
expenditure and other liabilities and its business plans and objectives.
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4.2.6 SHAREHOLDER DILUTION
In the future, the Company may elect to issue Shares or other securities in capital raisings to fund growth or acquisitions
that the Company may decide to make, or as consideration for such acquisitions. While the Company will be subject to
the constraints of the ASX Listing Rules regarding the issue of Shares or other securities, Shareholders may be diluted
as a result of such issues of Shares or other securities.
4.2.7

LITIGATION RISKS

The Company may in the ordinary course of its business be subject to litigation, claims, disputes and regulatory investigations,
including by customers, suppliers, government agencies, regulators or other third parties. These disputes may be related to
personal injury, health, intellectual property, environmental, safety or operational concerns, negligence or failure to comply
with applicable laws and regulations. There can be no assurance that legal claims will not be made against the Company or
that any insurance will be adequate to cover liabilities resulting from any such claim.
4.2.8 TAXATION
An investment in Shares involves taxation and duty considerations which differ for each Shareholder dependent on their
individual financial affairs. Each prospective Shareholder is encouraged to seek independent financial advice about the
consequences of acquiring Shares pursuant to the Offer, from a taxation and duty viewpoint and generally.
Any changes to the current rate of the Company’s income tax in Australia or abroad may affect Shareholder returns. Any changes
to relevant tax laws, the way they are interpreted and applied or to the current rate of taxes could have an adverse effect on
the Company’s financial performance or results. In addition, any change in tax rules and tax arrangements could have an
adverse effect on the level of dividend imputation or franking and Shareholder returns.
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Board, Management and Governance
BOARD OF DIRECTORS

The Directors bring to the Board a breadth of expertise and skills, including industry and business knowledge, financial
management skills and corporate governance experience.
The following table details the directors, their positions and independence:
NAME & POSITION

EXPERIENCE

Ravin Mirchandani

• Ravin is the co-founder and Chairman of Acusensus.

Not independent,
• He is also the executive chairman of Ador Powertron Limited, a company incorporated
Non-Executive Chairman
in India that is a major shareholder of Acusensus.
• Ravin has extensive commercial experience across a range of sectors including defence,
energy, gas, manufacturing, power electronics and traffic enforcement.
• He is a non-executive director on the board of Ador Welding Ltd, a company listed on the
Bombay Stock Exchange and is part of the Audit Committee and Chair of the Shareholders
Grievances Committee. He was previously also part of the remuneration committee.
• Ravin is also non-executive director of Mack Valves Pty Ltd, an 80 year old manufacturing
company based in Victoria, and 3D Future Technologies Pvt Ltd, a healthcare start-up.
• Ravin is an Australian national and besides Australia, has worked internationally across
South/South East Asia and Europe for multinational corporations in various senior positions
including CEO/Managing Director or Country Head. Ravin is a member of the Road Safety
Partnership Panel for the World Economic Forum Global Road Safety Initiative and Chairman
of the West India Chapter of the Indo Australian Chamber of Commerce.
• Qualifications: MBA International Business from Queensland University of Technology,
B. Commerce (Accounting & International Business), University of Pune, India.
Alexander Jannink
Not independent,
Managing Director &
Chief Executive Officer

• Alexander is a founder of Acusensus and has pioneered the design, development and
deployment of radar and camera enforcement technologies in multiple applications, markets
and geographies across the globe. Before founding Acusensus, Alexander was responsible
for research and development as the Head of Future Product Group for Redflex Traffic
Systems Limited (ASX: RDF) responsible for leading a team of over twenty professional staff
spanning Australia and the USA.
• Qualifications: MBA(Exec) from RMIT University, BE(Hons) in Mechatronics from the University
of Melbourne, BCS from the University of Melbourne Memberships: MAICD, MIEAust.

Thomas Patterson
Not independent,
Non-Executive Director

• Thomas has worked with investors, private and small cap ASX-listed companies on a range
of matters, providing practical and innovative financial, taxation and commercial solutions
during his time at accounting and advisory firm Deloitte and Pitcher Partners.
• Thomas has considerable accounting, finance and tax experience having managed
significant and complex Australian and international transactions whilst working alongside
US and Australian based businesses.
• Qualifications: Chartered Accountant, Chartered Tax Advisor, Master of Applied Taxation
UNSW, B. Commerce (Corporate Finance) University of Adelaide.
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NAME & POSITION

EXPERIENCE

Travis Dillon

• Travis is a Managing Director & CEO with 28-years of leadership success driving organisational
performance in ASX and unlisted organisations.

Proposed Independent,
Non-Executive Director
(to be appointed prior
to Listing)

• Travis is currently a Non-Executive Chair of Terragen Holdings Ltd (ASX:TGH) and a
Non-Executive Director of NASDAQ-listed S&W Seed Company Australia (NASDAQ:SANW)
and national charity Lifeline Australia.
• Travis was CEO and Managing Director of Ruralco Holdings Ltd (ASX:RHL) from 2015 until
it was acquired by Nutrien Ltd (TSX & NYSE:NTR) in 2020.
• Qualifications: Master of Business Administration (MBA); Australian Institute of Business,
Leadership for Senior Executives; Harvard Business School, Asian Business: Harvard Business
School, Advanced Diploma in Business Management, Australian Institute of Company Directors
Course: Australian Institute of Company Directors, Diploma in Business Management,
Fundamentals of Digital Marketing: Australian Institute of Management.

Joe Hanna

• Joe has over 20 years’ experience in digital growth businesses.

Proposed Independent,
Non-Executive Director
(to be appointed prior
to Listing)

• Joe is currently Managing Director of PropTech Group (ASX:REV) He is also the founder
of xLabs and Non-Executive Director of Hypeta.
• Previous Directorships include Mitula Group Ltd (previously ASX:MUA, delisted 22 January 2019)
and LatAm Autos (previously ASX:LAA).
• Qualifications: Bachelor of Business (Computing), Victoria University.

1. The Company has assessed the independence of its Directors having regard to the requirements for independence which are set out
in Principle 2 of the ASX Corporate Governance Principles and its Board Charter.

Each current and proposed Director has confirmed to the Company that they anticipate being available to perform their
duties as Non-Executive or Executive Director, as the case may be, without constraints from other commitments.
The following Directors are not currently considered by the Board to be independent for the reasons set out below:
• Ravin Mirchandani is Chairman and a Director or Ador Powertron Limited which holds approximately 35.5% of the issued
share capital of the Company, and is expected to hold around 20.7% of the issued share capital of the Company following
Listing. Ravin is also Chairman and a nominee Director of Ador Powertron Limited appointed to the Company’s Board;
• Alexander Jannink, due to his executive role as Chief Executive Officer of the Company pursuant to the terms of his
Executive Employment Agreement detailed in Section 5.5. below; and
• Thomas Patterson, having regard to his role as a consultant to a director and 50% shareholder of a company that has been
a substantial holder of the Company prior to Listing.

5.2

DIRECTOR DISCLOSURES

No current or proposed Director of the Company has been the subject of any disciplinary action, criminal conviction, personal
bankruptcy or disqualification in Australia or elsewhere in the last 10 years which is relevant or material to the performance of
their duties as a Director of the Company or which is relevant to an investor’s decision as to whether to subscribe for Shares.
Save as set out below, no current or proposed Director has been an officer of a company that has entered into any form of
external administration as a result of insolvency during the time that they were an officer or within a 12 month period after they
ceased to be an officer.
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5.3 EXECUTIVE TEAM
The Company has a highly experienced executive team as set out below:
NAME & POSITION

EXPERIENCE

Alexander Jannink

• See profile in Section 5.1

Managing Director and
Chief Executive Officer
Mark Lawrence

• Mark is an experienced ASX listed Chief Financial Officer.

Chief Financial Officer

• Mark commenced his career at Deloitte Touche Tohmatsu Chartered Accountants,
progressed to senior finance roles with Lend Lease Corporation, Programmed Group
and has successfully listed Boom Logistics and SelfWealth on the ASX.
• Mark has strong commercial skills, a solid track record in developing high growth companies,
and extensive merger and acquisition experience.
• Mark is a Chartered Accountant and holds a Bachelor of Business (Accounting) degree.

Christopher Kells
Chief Technology Officer

• Chris has extensive technical expertise in imaging, enforcement and machine learning.
Chris has delivered road safety technology solutions for a number of public sector clients
across the world through his past employment in senior R&D positions for a multinational
enforcement camera vendor.
• Chris has acquired significant experience in the research, design and development
of photo enforcement solutions. Chris also has significant experience in the deployment,
demonstration and user acceptance testing of enforcement solutions both in Australia
and internationally.
• Qualifications: Bachelor of Engineering (Mechatronics) and Computer Science, University
of Melbourne.

Andrew Matthews
Head of Operations

• Andrew has formed the operations teams, image review teams and camera deployment
teams for Acusensus, working in partnership with not for profits such as Spinal Cord Injuries
Australia and NSW Police Legacy to provide these services to Acusensus clients.
• Prior to the formation of Acusensus Andrew held the position of Head of Delivery and
Operations for a multinational enforcement camera provider, among numerous delivery
achievements he was responsible for the introduction of the NSW Mobile Speed Camera
program in 2010.
• Qualifications: Advanced Diploma Electrical Engineering.

Sam Almaliki
Head of Commercial

• Sam is an experienced and strategically-focused business leader and board director with
expertise in leading and advising on strategy, growth and change in start-up, government
and sport sectors.
• In addition to his role as Head of Commercial at Acusensus, he is co-founder of Settle Easy,
an online digital conveyancing platform.
• Currently, Sam is also the Chairperson of the Caulfield Racecourse Reserve.
• Sam has previously served as Deputy Chair and member of the ABC Advisory Council
and Commissioner on the Victorian Multicultural Commission.
• He was also a member of the Cricket Australia management team between 2013 and 2017,
overseeing the sports participation growth and diversity efforts.
• Sam is currently completing a Bachelor of law at the University of Wollongong.
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NAME & POSITION

EXPERIENCE

Shaun Miller

• Shaun has led business development activities for both Fortune 500 and startup companies
in Australia and internationally. Shaun’s business development and management expertise
has contributed growth and stability to a range of industries including manufacturing and
technology companies.

Head of Partnerships

• Shaun has led export and business development programs to countries including India,
USA and Europe, China and South-East Asia.
• Shaun has also extensive experience working in and with layers of Government both in
Australia and globally, including seeing a sister-city program being managed by Shaun
as recognised by RMIT university as best practice in Australia.
• Qualifications: GradCert in Business Administration, Master of Global Development (current).
Mark Etzbach
Vice President of Sales,
North America

• Mark is a passionate advocate for road safety, focusing on interventions that improve road
user behaviour.
• Prior to joining Acusensus, Mark was a pioneer in the North American automated enforcement
industry as an executive leader with Redflex Traffic Systems, helping expand operations
across several new markets in both the United States and Canada.
• He has acted as a policy advocate, legislative consultant and has been a public speaker
on traffic enforcement.
• Mark holds a BA and MS in Psychology from Purdue University.

Anthony Parrino
Vice President
of Operations,
North America

• Tony has extensive experience delivering and operating life saving road safety technology
in North America.
• His experience in the US and Canada includes program design, implementation and
ongoing support for Redlight and Speed systems.
• Anthony had 19 years of experience with Redflex Traffic Systems Inc. in which he held
numerous positions most notably as Director of Engineering and the Director of Technical
Support which included developing/implementing best practices to optimize program
effectiveness and providing key insights into market specific product development.
• Tony has been recognized as an effective and capable Technical Expert Witness in numerous
US States and Canadian Provinces offering key educational and technical testimony to
ensure the accuracy and reliability of the system implemented for Courts/Crown to take
judicial notice of the programs and how they are managed.
• Qualifications: United States Air Force Military Leadership Graduate who holds a BS
in Industrial Technology and a MS in Post Secondary Educational Leadership.
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DIRECTORS’ INTERESTS AND REMUNERATION

The following sets out the Non-Executive Directors’ annual remuneration payable for the year ending 30 June 2021
and 30 June 2022:
Director’s fees
FY21
Director

FY22

Cash

Options

Cash

Ravin Mirchandani

$0

150,000

$45,000

Thomas Patterson

$0

150,000

$40,000

Travis Dillon1

$40,000

30,000

$40,000

Joe Hanna1

$40,000

30,000

$40,000

1. To be appointed as Director prior to Listing.

See Section 10.5 for details of the terms of the current and proposed Directors’ options noted above.

5.5 EXECUTIVE EMPLOYMENT AGREEMENTS
Details regarding the employment of Alexander Jannink (Chief Executive Officer) and Mark Lawrence (Chief Financial Officer)
are set out below.
CHIEF EXECUTIVE OFFICER
Mr Jannink is employed in the position of Managing Director and Chief Executive Officer of the Company. The Company has
entered into an employment contract with Mr Jannink to govern his employment.
Mr Jannink receives a fixed remuneration package of $219,000 per annum. Mr Jannink is eligible to receive other employment
benefits in connection with the performance of his duties under his employment agreement.
Mr Jannink is eligible to receive a monetary bonus of up to 25% of his base salary subject to achievement of certain key
performance indicators and the Company’s financial performance. Mr Jannink is also eligible to participate in the New
Employee Incentive Plan.
Mr Jannink’s FY21 remuneration will be reviewed post listing by the remuneration and nominations committee and may be
adjusted retrospectively.
Under the terms of Mr Jannink’s employment contract, the Company has the right to terminate Mr. Jannink’s employment by
giving 6 months’ written notice. Mr Jannink can also resign from his employment on 6 months’ written notice. In either case,
the Company can also elect in its discretion to make a payment in lieu of that notice to Mr Jannink for all or part of that
notice period.
After termination of employment, the employment contract provides that Mr Jannink will be subject to non-competition,
non-solicitation of clients, and non-poaching of employees restrictions for a maximum period of 12 months.
Mr Jannink’s employment contract acknowledges that the Company owns all right, title and interest in or derived from the
intellectual property rights developed or created by Mr Jannink in connection with his employment with the Company.
Intellectual property rights include rights to any procedure, formula, method of production, invention or any patentable
apparatus or process.
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CHIEF FINANCIAL OFFICER
Mr Lawrence is employed in the position of Chief Financial Officer of the Company. The Company has entered into an
employment contract with Mr Lawrence to govern his employment which commenced on 4 November 2020.
Mr Lawrence is engaged on a part time basis (3 days per week) and receives a fixed remuneration package of $165,000
per annum.
Mr Lawrence is eligible to receive a monetary bonus of up to 25% of his base salary subject to achievement of certain
performance criteria as determined by the Company. Mr Lawrence is also eligible to participate in the New Employee
Incentive Plan.
Under the terms of Mr Lawrence’s employment contract, the Company has the right to terminate Mr. Lawrence‘s employment
by giving 3 months’ written notice. Mr Lawrence can also resign from his employment on 3 months’ written notice. In either
case, the Company can also elect in its discretion to make a payment in lieu of that notice to Mr Lawrence for all or part of
that notice period.
After termination of employment, the employment contract provides that Mr Lawrence will be subject to non-competition,
non-solicitation of clients and non-poaching of employees restrictions for a maximum period of 12 months.
Mr Lawrence’s employment contract acknowledges that the Company owns all right, title and interest in or derived from the
intellectual property rights developed or created by Mr Lawrence in connection with his employment with the Company.
Intellectual property rights include rights to any systems, patents, client and supplier lists, formula, method of production
or invention, among others.
OTHER EXECUTIVES
All other executives are employed under written employment agreements with the Company. The key terms and conditions
of their employment include:
• remuneration packages comprising fixed annual remuneration and discretionary short-term incentives;
• entitlement to participate in the Company’s Employee Share Option Plan and New Equity Incentive Plan (as summarised
in Sections 5.6.1 and 5.6.2);
• express provisions protecting the Company’s confidential information and intellectual property;
• termination notice provisions of between 1 and 6 months; and
• post-termination restraints for a maximum period of 12 months.
In addition, certain of the Executive team have commission arrangements in place as detailed below:
• Sam Almaliki is Head of Commercial and is responsible for generating sales in Australia and New Zealand. In addition
to his annual salary, Mr Almaliki is entitled to an annual bonus (in cash or otherwise, as agreed between the Company and
Mr Almaliki), based on Mr Almaliki bringing in new business from Australia and New Zealand in the form of contracted
revenue while maintaining appropriate gross profit margins.
• The Company will set base revenue, stretch revenue and super stretch revenue targets for newly contracted revenue for
each year. Mr Almaliki will be paid bonus entitlements on the newly contracted revenue above the base revenue threshold
calculated on a formula based on a percentage of contracted revenue (depending on the target level) and gross profit margin
on the contracts.
• The Company has also agreed to pay a one off bonus of $85,000 to Mr Almaliki in connection with the TfNSW Contract,
which will be paid by the end of the current financial year.
• Mr Almaliki holds 400,000 Options, which were granted in 2018, which are subject to vesting conditions based on the
Company meeting prescribed revenue hurdles as described in Section 10.5.
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• Mark Etzbach (VP of Sales North America) and Anthony Parrino (VP of Operations North America) are each entitled to
commissions based on revenue generated in the USA. The commission rates will be reviewed annually and will be a declining
percentage of revenue from 0.5% in FY21. No commission has been paid as yet under this arrangement. It is acknowledged
that after the first year, a cap on the commission payments will be agreed with the employee in advance of each new
financial year.
• Shaun Miller (Head of Partnerships) is entitled to commission based on revenue generated from all geographies except
Australasia and North America. The commission rates will be reviewed annually and will be a declining percentage of
revenue from 0.5% in FY21.No commission has been paid as yet under this arrangement. It is acknowledged that after
the first year, a cap on the commission payments will be agreed with the employee in advance of each new financial year.

5.6 EQUIT Y INCENTIVE PL ANS
5.6.1 EMPLOYEE SHARE OPTION PLAN
The Company’s existing Employee Share Option Plan (Existing Plan) provides for the grant of share options and rights to
eligible employees, contractors and directors of the Company, as determined by the Board.
The Existing Plan provides that where the Company is listed on the ASX, the Board retains absolute discretion to determine
the terms and conditions of any offer of share options and rights made to an eligible participant.
As at the Allotment Date, the Company will have on issue 820,000 options held by eligible participants under the Existing Plan.
Details of these options is included at section 10.5.
Following Listing, the Company intends to use the new Employee Incentive Plan as described at section 5.6.2, in place of the
Existing Plan. No further share options and rights will be issued under the Existing Plan following Listing.
5.6.2 NEW EMPLOYEE INCENTIVE PLAN
The Company has recently adopted an employee incentive plan known as the Acusensus Equity Incentive Plan (Equity
Incentive Plan or Plan), to assist in the reward, retention and motivation of the Company’s Directors, senior management,
employees and other persons providing services to the Company.
Under the rules of the Equity Incentive Plan, the Board has discretion to offer any of the following awards:
• options to acquire Shares;
• performance rights to acquire Shares; and/or
• Shares, including Shares to be acquired under a limited recourse loan funded arrangement.
In each case subject to vesting conditions and/or performance hurdles as determined by the Board (collectively, the Awards).
The terms and conditions of the Equity Incentive Plan are set out in comprehensive rules. A summary of the rules of the Equity
Incentive Plan is set out below:
• The Equity Incentive Plan is open to Directors, senior management and employees and other persons providing services
to the Company or its related bodies corporate, as determined by the Board. Participation is voluntary.
• The Board may determine the type and number of Awards to be issued under the Equity Incentive Plan to each participant
and other terms of issue of the Awards, including but not limited to:
– the conditions and/or performance hurdles that must be met by a participant in order for an Award to vest (if any);
– the fee to be paid by a participant on the grant of Awards (if any);
– the exercise price of any option granted to a participant;
– the period during which a vested option can be exercised; and
– any forfeiture conditions or disposal restrictions applying to the Awards and any Shares that a participant receives upon
exercise of their options or vesting of performance rights.
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• The Board may, in its discretion, also determine that the Company will issue limited recourse loans to participants to use for
the purchase of Shares as part of a Share Award under the Equity Incentive Plan.
• When any conditions and/or performance hurdles have been satisfied, participants will receive fully vested Shares or their
options/performance rights will become vested and will be exercisable into Shares (as applicable).
• Each vested option and performance right enables the participant to be issued or to be transferred one Share upon exercise
or vesting (as applicable), subject to the rules governing the Equity Incentive Plan and the terms of any particular offer.
• Participants holding options or performance rights are not permitted to participate in new issues of Securities by the
Company but adjustments may be made to the number of Shares over which the options or performance rights are
granted and/or the exercise price (if any) to take into account changes in the capital structure of the Company that occur
by way of pro rata and bonus issues in accordance with the rules of the Equity Incentive Plan and the ASX Listing Rules.
• The Equity Incentive Plan limits the number of Awards that the Company may grant without Shareholder approval, such
that the aggregate of all Awards that may be issued under the Equity Incentive Plan and Securities that may be issued
under other equity incentive plans of the Company (assuming all options and performance rights were exercised) do not
at any time exceed in aggregate 12% of the total issued capital of the Company at the date of any proposed new Awards.
• Awards offered under the Plan in reliance on ASIC Class Order 14/1000 are subject to a cap of 5% of the total number
of Shares on issue, to be calculated in accordance with the ASIC Class Order.
• In the event of a change of control of the Company, subject to the Listing Rules, an Award will vest to the extent
determined by the Board.
• The Board may determine that upon a participant becoming a good leaver, the Awards of that participant may vest early
or any holding period applicable to those Awards may be waived or reduced. In relation to a Bad Leaver, unless the Board
determines otherwise, unvested options and performance rights will automatically lapse and unvested Share Awards and
loan funded shares will automatically be surrendered;
• The Board may delegate management and administration of the Equity Incentive Plan, together with any of their powers or
discretions under the Equity Incentive Plan, to a committee of the Board or to any one or more persons selected by them
as the Board thinks fit.
Awards may be granted to the Company’s Directors, senior management and employees residing in Australia, the United States,
or any other jurisdictions, as approved by the Board from to time, under the Equity Incentive Plan subject to any local law
and local tax requirements.
As noted above, the maximum number of Awards that may be issued under the Equity Incentive Plan is 12% of the number
of Shares on issue at the time of issue, which at the time of Listing will be 2,290,443 Shares.

5.7

INTERESTS OF DIRECTORS

Other than as set out below or elsewhere in the Prospectus, no Director or proposed director:
• has or had at any time during the two years preceding the date of this Prospectus an interest in the formation or promotion
of the Company, or in any property acquired or proposed to be acquired by the Company or in the Offer; and
• has been paid or agreed to be paid any amount, or has been given or agreed to be given any other benefit, either to
induce him or her to become, or to qualify him or her as, a Director or otherwise for services rendered by him or her in
connection with the formation or promotion of the Company or the Offer.
Please see Section 5.5 for a summary of the fees and remuneration paid by the Company to its executive Directors.
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NON-EXECUTIVE DIRECTOR COMPENSATION
Under the Company’s Constitution, each Director (other than a Managing Director or an Executive Director) may be paid
remuneration for ordinary services performed as a Director. Under the Constitution, the maximum aggregate annual cash
fee pool from which Non-Executive Directors may be paid for their service, exclusive of expense reimbursement and equity
grants, cannot exceed $350,000. Any increase to the aggregate amount needs to be approved by Shareholders. Directors will
seek approval of the Shareholders from time to time, as appropriate. This aggregate annual sum does not include any special
remuneration which the Board may grant to the Directors for special exertions or additional services performed by a Director
for or at the request of the Company, which may be made in addition to or in substitution for the Director’s fees.
DIRECTORS’ INTERESTS IN SECURITIES
Securities
as at the
Prospectus
Date

Securities
immediately
following
the Offer1,2

Percentage
holding
immediately
following
the Offer3

Options
held at
completion
of the Offer

4,165,000

3,374,591

17.68%

–/–

Ravin Mirchandani

71,002

71,002

0.37%

150,000

Thomas Patterson

31,684

31,684

0.17%

200,000

Travis Dillon4

–/–

–/–

0.00%

30,000

Joe Hanna4

–/–

–/–

0.00%

30,000

Director
Alexander Jannink and Associated Entities

1. Reflects sale of 888,889 Shares by associates of Alexander Jannink which will complete immediately prior to allotment of Shares under
the Offer.
2. Reflects the issuance of shares to Jannink & Associates Pty Ltd under both the exercise of existing options and the issuance of shares
under the long-term incentive plan set out in section 8.8.
3. See Section 10.5 for terms of the Options.
4. A proposed director that will be appointed as director prior to Listing.

The table above does not include any investment by Directors in the Offer. As at the date of this Prospectus, certain Directors
and proposed new Directors have indicated, but not committed to, an interest in participating in the Priority Offer.
INDEMNIFICATION OF DIRECTORS AND OFFICERS
The Company has entered into deeds of indemnity, access and insurance with each current and proposed Director. Under these
deeds, the Company has agreed to indemnify, to the extent permitted by the Corporations Act, each Director in respect of
certain liabilities which the Director may incur as a result of, or by reason of (whether solely of in part), being or acting as an
officer of the Company. These liabilities include losses or liabilities incurred by the Director to any other person as an officer
of the Company, including legal expenses. The Company has also agreed to maintain in favour of each officer a directors’
and officers’ policy of insurance for the period that they are officers and for seven years after they cease to act as officers.

5.8 REL ATED PART Y INTERESTS AND TRANSACTIONS
RELATED PARTY INTERESTS
Other than as set out below or elsewhere in this Prospectus, there are no existing agreements or arrangements and there are
no currently proposed transactions in which the Company was, or is to be, a participant, and in which any related party had
or will have a direct or indirect material interest:
• the compensation arrangements with current and proposed Directors and executive officers, which are described in this
Section 5.7; and
• the indemnification arrangements with the current and proposed Directors which are described in this Section 5.7.
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DISTRIBUTION AGREEMENT WITH ADOR POWERTRON LIMITED
Acusensus International Pty Ltd (ACN 644 581 153) (Acusensus International) entered into a Distribution Agreement with
Ador Powertron Limited (Ador Powertron) on 29 October 2020, which gives Ador Powertron certain rights in relation to
distribution, marketing and supply of Acusensus International’s traffic enforcement solutions (Solutions) in India.
Ravin Mirchandani, Chairman and Non-Executive Director of the Company, is the chairman and a director of Ador Powertron.
As set out in Section 8.10, Ador Powertron holds approximately 35.5% of the issued share capital of the Company at the
date of this Prospectus, and is expected to hold 20.7% following completion of the Offer. Although Ador Powertron is not
a ‘related party’ for the purposes of the Corporations Act, it is a substantial holder of the Company under Listing Rule 10.1.3.
A summary of the key terms of the Distribution Agreement is set out in section 9.5.
POLICY FOR APPROVAL OF RELATED PARTY TRANSACTIONS
The Company’s Audit and Risk Committee is responsible for reviewing and approving all transactions in which the Company
is a participant and in which any parties related to the Company, including its executive officers, current and proposed Directors,
beneficial owners of more than 5% of the Company’s Shares, immediate family members of the foregoing persons and any
other persons whom the Board determines may be considered related parties of the Company, has or will have a direct or
indirect material interest.
The Audit and Risk Committee or its Chair, as the case may be, will only approve those related party transactions that are
determined to be in, or are not inconsistent with, the best interests of the Company and its Shareholders, after taking into
account all available facts and circumstances as the Audit and Risk Committee or the Chairperson determines in good faith
to be necessary. Transactions with related parties will also be subject to Shareholder approval to the extent required by the
ASX Listing Rules.

5.9

BOARD COMPOSITION AND INDEPENDENCE

COMPOSITION OF THE BOARD
As at the Prospectus Date, the Company has three Directors serving on the Board. As at Listing, the Company will have the
same three Directors, and an additional two Directors, Travis Dillon and Joe Hanna who have consented to join the Board
and will be appointed prior to Listing. Detailed biographies of these Directors are provided in Section 5.1.
INDEPENDENCE OF THE BOARD
The Board is responsible for the overall governance of the Company. Issues of substance affecting the Company are
considered by the Board, with advice from external advisers as required. Each Director must bring an independent view and
judgment to the Board and must declare all actual or potential conflicts of interest. Any issue concerning a Director’s ability
to properly act as a director will be discussed at a Board meeting as soon as practicable, and a Director may not participate
in discussions or resolutions pertaining to any matter in which the Director has a material personal interest.
The Company considers that a Director is an independent Director where that Director is free from any business or other
relationship that could materially interfere, or be perceived to interfere with, the independent exercise of the Director’s
judgement. The Company has also assessed the independence of its Directors having regard to the requirements for
independence which are set out in Principle 2 of the ASX Corporate Governance Principles.
BOARD CHARTER
The responsibilities of the Board are set down in the Company’s Board Charter, which has been prepared having regard to
the ASX Corporate Governance Principles. A copy of the Company’s Board Charter is available on the Company’s website
at www.acusensus.com. The Company will also send you a copy of its Board Charter, at no cost to you, should you request
a copy during the Offer Period.
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BOARD’S ROLE IN RISK OVERSIGHT

The Board’s role in risk oversight includes receiving reports from management and the Audit and Risk Management
Committee on a regular basis regarding material risks faced by the Company and applicable mitigation strategies and
activities. Those reports detail the effectiveness of the risk management program and identify and address material business
risks such as technological, strategic, business, operational, financial, human resources and legal/regulatory risks. The Board
and its committees consider these reports, discuss matters with management and identify and evaluate any potential strategic
or operational risks including appropriate activity to address those risks.
The responsibilities of the Board are set down in the Company’s Board Charter, which has been prepared having regard to
the ASX Corporate Governance Principles. A copy of the Company’s Board Charter is available on the Company’s website at
www.acusensus.com. The Company will also send you a paper copy of its Board Charter, at no cost to you, should you request
a copy during the Offer Period.

5.11

BOARD COMMITTEES

As set out below, the Board has established two standing committees to facilitate and assist the Board in fulfilling its
responsibilities. The Board may also establish other committees from time-to-time to assist in the discharge of its responsibilities.
Each committee has the responsibilities described in the relevant committee charter (which has been prepared having regard
to the ASX Corporate Governance Principles) adopted by the Company. A copy of the charter for the committees listed below
is available on the Company’s website at www.acusensus.com. The Company will also send you a free paper copy of its
charter should you request a copy during the Offer Period.
COMMITTEE

OVERVIEW

MEMBERS

Audit and Risk
Management
Committee

Responsible for monitoring and advising the Board on the Company’s audit and
regulatory compliance policies and procedures.

Travis Dillon (Chair),
Thomas Patterson,
Joe Hanna

Oversees the Company’s corporate accounting and financial reporting, including
auditing of the Company’s financial statements and the qualifications,
independence, performance and terms of engagement of the Company’s
external auditor.
Monitors and develops the Company’s risk strategy, including assessing the
effectiveness of the Company’s internal controls and risk management
framework and making recommendations for improvement.

Remuneration
and Nomination
Committee

Responsible for advising the Board on the composition of the Board and its
committees, evaluating potential Board candidates and advising on their
suitability, and ensuring appropriate succession plans are in place.
Establishes, amends, reviews and approves the compensation and equity
incentive plans with respect to senior management and employees of the
Company including determining individual elements of total compensation
of the Chief Executive Officer and other members of senior management.
The Remuneration and Nomination Committee is also responsible for reviewing
the performance of the Company’s executive officers with respect to these
elements of compensation.

Joe Hanna (Chair),
Travis Dillon,
Ravin Mirchandani
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5.12 CORPORATE GOVERNANCE POLICIES
The Company has also adopted the following policies, each of which has been prepared having regard to the ASX Corporate
Governance Principles and is available on the Company’s website at www.acusensus.com.
• Code of Conduct – This policy sets out the standards of ethical behaviour that the Company expects from its Directors,
officers and employees and also sets out and includes a website link to the Company’s values as approved by the Board;
• Continuous Disclosure Policy – Once listed on ASX, the Company will need to comply with the continuous disclosure
requirements of the ASX Listing Rules and the Corporations Act to ensure the Company discloses to ASX any information
concerning the Company which is not generally available and which a reasonable person would expect to have a material
effect on the price or value of the Shares. As such, this policy sets out certain procedures and measures which are designed
to ensure that the Company complies with its continuous disclosure obligations;
• Risk Management Policy – This policy is designed to assist the Company to identify, assess, monitor and manage risks
affecting the Company’s business including any new and emerging sources of risk;
• Securities Trading Policy – This policy is designed to maintain investor confidence in the integrity of the Company’s internal
controls and procedures and to provide guidance on avoiding any breach of the insider trading laws;
• Shareholder Communications Policy – This policy sets out practices which the Company will implement to ensure effective
communication with its Shareholders;
• Diversity Policy – This policy sets out the Company’s objectives for achieving diversity and inclusion amongst its board,
management and employees;
• Whistleblower Policy – This policy sets out how and to whom staff may make confidential reports regarding illegal
practices or violations of policies of the Company. The Policy sets out processes to follow up and investigate reports
and how to respond to them; and
• Anti-Bribery and Corruption Policy – This policy describes the Company’s zero tolerance policy towards bribery and
corruption. The policy sets out practices that constitute bribery and corruption and is designed to assist the Company,
subsidiaries, Board and all employees avoid committing acts of bribery or corruption.
The Company will also send you a free paper copy of any of the above policies should you request a copy during the
Offer Period.

5.13

ASX CORPORATE GOVERNANCE PRINCIPLES

The Board is committed to best practice corporate governance and compliance arrangements for the Company to the extent
appropriate given the Company’s size and circumstances. The ASX Corporate Governance Council has developed and
released its ASX Corporate Governance Principles and Recommendations for Australian listed entities (ASX Corporate
Governance Principles) to promote investor confidence and to assist companies in meeting stakeholder expectations.
The ASX Corporate Governance Principles are not prescriptions, but guidelines. However, under the ASX Listing Rules,
the Company will be required to provide a statement in its annual report or on its website disclosing the extent to which
it has followed the ASX Corporate Governance Principles in the reporting period. Where the Company does not follow a
recommendation, it must identify the recommendation that has not been followed and provide reasons for not following it.
The Board has evaluated the Company’s current corporate governance policies and practices in light of the ASX Corporate
Governance Principles. A brief summary of the approach currently adopted by the Company is set out below.
PRINCIPLE 1 – LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT
The Board’s responsibilities are defined in the Board Charter.
The Company has also established a clear delineation between the Chairman’s responsibility for the Company’s strategy
and activities, and the day-to-day management of operations conferred upon the Chief Executive Officer and certain other
officers of the Company which is set out in the Board Charter. The Remuneration and Nomination Committee regularly
reviews and evaluate the performance of senior executives.
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PRINCIPLE 2 – STRUCTURE THE BOARD TO BE EFFECTIVE AND ADD VALUE
The majority of the Company’s Board at Listing will be comprised of Non-Executive Directors but not a majority of independent
Directors. However, the Board considers the composition of the Board to be appropriate given the stage of development of the
Company. The roles of Chairman and Chief Executive Officer are exercised by two separate individuals. The Company’s
Chairman is not an independent director as recommended under ASX Principle 2 but is a Non-Executive Director. Although
the Chair is not an independent Director (for the reasons set out in Section 5.1 above), the Board, has determined that the
Chair is able to bring an independent judgement to bear on the issues before the Board and to act in the best interests of
the Company as a whole rather than in the interests of an individual security holder or other party. As the Company is still
in an early stage of development, it has not yet undertaken a formal review of the Board’s performance. However, the Board
Charter provides for an annual self-assessment of the Board’s performance to be provided to the Remuneration and
Nomination Committee.
PRINCIPLE 3 – INSTIL A CULTURE OF ACTING LAWFULLY, ETHICALLY AND RESPONSIBLY
The Company has approved a statement of values and inculcated those values across the organisation. The Company has
also adopted a Code of Conduct, a Securities Trading Policy, a Diversity Policy, a Whistle-blower Policy, an Anti-Bribery and
Corruption Policy and a policy and procedure for related party transactions.
PRINCIPLE 4 – SAFEGUARD THE INTEGRITY OF CORPORATE REPORTS
The Company has established an Audit and Risk Management Committee which complies with the ASX Corporate
Governance Principles to oversee the management of financial and internal risks.
PRINCIPLE 5 – MAKE TIMELY AND BALANCED DISCLOSURE
The Company is committed to providing timely and balanced disclosure to the market in accordance with its Continuous
Disclosure Policy.
PRINCIPLE 6 – RESPECT THE RIGHTS OF SHAREHOLDERS
The Company has adopted a Shareholder Communications Policy for Shareholders wishing to communicate with the Board.
The Company seeks to recognise numerous modes of communication, including electronic communication via its website,
to ensure that its communication with Shareholders is frequent, clear and accessible.
All Shareholders are invited to attend the Company’s annual general meeting, either in person or by representative. The Board
regards the annual general meeting as an excellent forum in which to discuss issues relevant to the Company and accordingly
encourages full participation by Shareholders. Shareholders have an opportunity to submit questions to the Board and to the
Company’s auditors.
PRINCIPLE 7 – RECOGNISE AND MANAGE RISK
In conjunction with the Company’s other corporate governance policies, the Company has adopted a Risk Management
Policy, which is designed to assist the Company to identify, evaluate and mitigate risks affecting the Company, including
economic, environmental and social sustainability risks. In addition, the Board has established two standing committees
to provide focused support in key areas. Regular internal communication between the Company’s management and Board
supplements the Company’s quality system, complaint handling processes, employee policies and standard operating
procedures which are all designed to address various forms of risks.
PRINCIPLE 8 – REMUNERATE FAIRLY AND RESPONSIBLY
The Company has established a Remuneration and Nomination Committee as set out in this Section 5.13. The Company will
provide disclosure of its Directors’ and executives’ remuneration in its annual report.
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Financial Information
INTRODUCTION

The financial information of Acusensus contained in Section 6 includes historical financial information for the financial periods
ended 30 June 2018 (FY18), 30 June 2019 (FY19), 30 June 2020 (FY20) and as at 30 June 2020 (collectively the Financial
Information) as summarised in Table 1 below.
Table 1: Overview of Acusensus Financial Information
STATUTORY FINANCIAL INFORMATION

PRO FORMA FINANCIAL INFORMATION

Statutory Historical Financial Information comprises the:

Pro Forma Financial Information comprises the:

• Statutory Historical Income Statement for FY18, FY19
and FY20 (Statutory Historical Income Statements);

• Pro Forma Historical Income Statements for FY18, FY19
and FY20 (Pro Forma Historical Income Statements);

• Statutory Historical Statements of Cash Flows for FY18,
FY19 and FY20 (Statutory Historical Statements of
Cash Flows); and

• Pro Forma Historical Statements of Cash Flows for FY18,
FY19 and FY20 (Pro Forma Historical Statements of
Cash Flows); and

• Statutory Statement of Financial Position as at
30 June 2020 (Statutory Statement of Financial Position).

• Pro Forma Statement of Financial Position as at
30 June 2020 (Pro Forma Statement of Financial Position).

The Statutory Financial Information has been audited
by BDO Audit Pty Ltd.

The Pro Forma Financial information has been reviewed
by BDO Corporate Finance (East Coast) Pty Limited.

Also summarised in Section 6 are:
• The basis of preparation and presentation of the Financial Information (refer to Section 6.2);
• Information regarding certain non-IFRS financial measures (refer to Section 6.2.2);
• The pro forma adjustments to the Statutory Historical Financial Information (refer to Section 6.3.2, 6.4.1-6.4.2 and 6.5.2);
• Details of Acusensus’ cash and cash equivalents and pro forma cash position at the assumed date of Completion (refer to
Section 6.4.3);
• Management discussion and analysis of the Historical Financial Information (Refer to Section 6.7);
• Information regarding liquidity, capital resources and indebtedness (refer to Section 6.4.4);
• Information regarding Acusensus’ contractual obligations, commitments and contingent liabilities (refer to Section 6.4.5); and
• A summary of Acusensus’ proposed dividend policy (refer to Section 6.8).
The information in Section 6 should also be read in conjunction with the risk factors set out in Section 4, Acusensus’ significant
accounting policies as set out in Appendix 2, and the other information contained in this Prospectus.
All amounts disclosed in Section 6 and the Appendices are presented in Acusensus’ functional currency, Australian Dollars,
unless otherwise noted, and are rounded to the nearest thousand. Some numerical tables included in this Prospectus have
been subject to rounding adjustments. Any differences between totals and sums of components in tables contained in this
Prospectus are due to rounding.

6.2

BASIS OF PREPARATION AND PRESENTATION OF FINANCIAL INFORMATION

6.2.1 OVERVIEW AND PREPARATION AND PRESENTATION OF THE FINANCIAL INFORMATION
The Financial Information included in the Prospectus is intended to present potential investors with information to assist them
in understanding the historical financial performance, cash flow and financial position of Acusensus.
The Financial Information has been prepared to present the Company and its subsidiaries on a consolidated basis and the
future financial statements of the Company will be presented on this basis.
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The Financial Information has been prepared and presented in accordance with the recognition and measurement principles
prescribed in the Australian Accounting Standards (including the Australian Accounting Interpretations) issued by the
Australian Accounting Standards Board (AASB), which are consistent with the International Financial Reporting Standards
(IFRS) and interpretations issued by the International Accounting Standards Board. The Financial Information is presented in
an abbreviated form and does not contain all of the disclosure provided in an annual financial report prepared in accordance
with the Australian Accounting Standards and the Corporations Act.
Certain significant accounting policies relevant to the Financial Information are disclosed in Appendix 2. The Directors are
responsible for the preparation and presentation of the Financial Information.
The Statutory Historical Financial Information has been extracted from the audited financial statements of Acusensus for FY18,
FY19 and FY20. The Statutory Historical Financial Information (as defined in 6.1) was audited by BDO Audit Pty Ltd (BDO Audit),
who issued unqualified audit opinions in respect of these periods. The audit reports for FY18 and FY19 contained an emphasis
of matter paragraph in respect of the financial statements having been prepared as special purpose financial statements in
accordance with the measurement and recognition requirements of Australian Accounting Standards issued by the AASB
but not all disclosure requirements of Australian Accounting Standards.
Acusensus was formed as a proprietary limited company named Acusensus Pty Ltd and converted to a public unlisted
company named Acusensus Limited on 21 November 2020.
The consolidated financial statements of Acusensus for FY18, FY19 and FY20 will be lodged with ASX on Listing.
The Pro Forma Historical Financial Information has been prepared by:
a)

extracting the underlying audited financial statements for FY18, FY19 and FY20; and

b)

applying pro forma adjustments set out and explained in Sections 6.3.2; 6.4.1-6.4.2; and 6.5.2.

The Pro Forma Financial Information (as defined in Section 6.1) has been reviewed by BDO Corporate Finance (East Coast)
Pty Limited (BDO Corporate Finance), in accordance with the Australian Standard on Assurance Engagements ASAE 3450
Assurance Engagements involving Corporate Fundraisings and/or Prospective Financial Information, as stated in its Independent
Limited Assurance Report. Investors should note the scope and limitations of the Independent Limited Assurance Report
(contained in Section 7).
The Prospectus does not contain prospective financial information. Upon considering the requirements of ASIC Regulatory
Guide 170, the current Directors concluded that any prospective financial information would contain a broad range of potential
outcomes and therefore its inclusion would be potentially misleading.
Investors should note that past results are not a guarantee of future performance.
6.2.2 EXPLANATION OF CERTAIN NON-IFRS AND OTHER FINANCIAL MEASURES
Acusensus uses certain measures to manage and report on its business that are not recognised under IFRS or Australian
Accounting Standards. These measures are collectively referred in this Section 6 and under Regulatory Guide 230 Disclosing
Non-IFRS Financial Information published by ASIC as “non-IFRS financial measures”. The principal non-IFRS financial measures
that are referred to in this Prospectus are as follows:
• Direct cost of sales comprise costs in fulfilling Acusensus’ outsourced solutions which include, operating and maintaining
the necessary equipment and costs for processing and reviewing potential distracted driving violations including the
preparation of prosecutable evidence into pre-adjudication data packages;
• Gross profit is revenue less direct cost of sales;
• Gross profit margin is gross profit expressed as a percentage of revenue;
• EBITDA is earnings or losses before interest, taxation depreciation and amortisation;
• EBIT is earnings or losses before interest and taxation;
• Net cash/(debt) represents cash and cash equivalents less total loans and borrowings and bank overdrafts;
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• Working capital primarily represents trade and other receivables, inventories and trade and other payables; and
• Capital expenditure primarily represents costs related to property, plant and equipment.
Although Acusensus believes that these measures provide useful information about the financial performance of the business,
they should be considered as supplements to the income statement measures that have been presented in accordance with
Australian Accounting Standards and not as a replacement for them. As these non-IFRS financial measures are not based on
IFRS (or Australian Accounting Standards), they do not have standard definitions, and the way Acusensus calculates these
measures may differ from similarly titled measures used by other companies. Investors and readers of this Prospectus should
therefore not place undue reliance on these non-IFRS financial measures.

6.3

HISTORICAL INCOME STATEMENTS

6.3.1 STATUTORY AND PRO FORMA HISTORICAL INCOME STATEMENTS
Table 2 sets out Acusensus’ Statutory and Pro Forma Historical Income Statements. Section 6.3.2 sets out details and
explanations of the pro forma adjustments made to the Statutory Historical Income Statements.
Table 2: Statutory and Pro Forma Historical Income Statements
Statutory
$000’s

Pro Forma

FY18

FY19

FY20

FY18

FY19

FY20

–

903

2,255

–

903

2,255

Other revenue1

46

–

126

46

–

126

Total revenue

46

903

2,380

46

903

2,380

Direct Cost of Sales

–

(19)

(1,166)

–

(19)

(1,166)

Salaries and wages

(15)

(771)

(1,436)

(111)

(1,137)

(1,801)

Contracting

(6)

(41)

(197)

(6)

(41)

(197)

Marketing costs

(6)

(28)

(127)

(6)

(28)

(127)

Administration expenses

(21)

(141)

(584)

(132)

(376)

(819)

Operating expenses

(48)

(1,000)

(3,510)

(255)

(1,601)

(4,111)

(2)

(97)

(1,129)

(209)

(699)

(1,731)

Depreciation and amortisation

–

(23)

(142)

–

(23)

(142)

Interest income

–

–

16

–

–

16

Profit/(loss) before tax

(2)

(121)

(1,255)

(209)

(722)

(1,856)

Income tax expense

(2)

–

–

(2)

–

–

Net profit/(loss) after tax

(4)

(121)

(1,255)

(212)

(722)

(1,856)

Total comprehensive income

(4)

(121)

(1,255)

(212)

(722)

(1,856)

Revenue from contracts
with customers

EBITDA

1. Other revenue primarily relates to government stimulus in connection with COVID-19 and Government grants received over the
historical period.
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6.3.2

PRO FORMA ADJUSTMENTS TO THE STATUTORY HISTORICAL INCOME STATEMENTS

The table below sets out the pro forma adjustments that have been made to the Company’s statutory historical loss before
tax to derive the pro forma historical loss before tax.
Table 3: Pro forma adjustments to the Statutory Historical Income Statements
$000’s

Notes

Statutory net loss after tax

FY18

FY19

FY20

(4)

(121)

(1,255)

Incremental listing costs

1

(207)

(601)

(601)

Tax impact of pro forma adjustments

2

–

–

–

(212)

(722)

(1,856)

Pro Forma net loss after tax

1. Incremental costs of being a listed public company – this represents Acusensus’ estimate of the incremental annual costs that will be
incurred by the Company as a listed public company. These costs include non-executive Directors’ remuneration, additional audit, legal
and tax advice costs, Director’s and Officer’s insurance premiums, ASX listing fees, share registry, investor relations, annual general
meeting and annual report costs.
2. Tax impact of pro forma adjustments – while the pro forma adjustments should be tax deductible, given the Group is currently loss
making any deferred tax assets resulting from carried forward losses have not been recognised, there is nil impact.

6.4

HISTORICAL STATEMENT OF FINANCIAL POSITION

6.4.1 STATUTORY HISTORICAL STATEMENT OF FINANCIAL POSITION AND PRO FORMA STATEMENT
OF FINANCIAL POSITION
Table 4 sets out the Statutory Historical Statement of Financial Position and the pro forma adjustments that have been made
to prepare the Pro Forma Historical Statement of Financial Position for Acusensus. These adjustments take into account the
effect of the Offer proceeds, Offer transaction costs, pre IPO capital raise, employee share based payments and lease
arrangements entered into post balance date as if they had occurred as at 30 June 2020. The Pro Forma Historical Statement
of Financial Position is provided for illustrative purposes only and is not represented as being necessarily indicative of
Acusensus’ view of its financial position upon Completion or at a future date.
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Table 4: Statutory Historical Statement of Financial Position and Pro Forma Statement of Financial Position
Statutory
audited
30-Jun-20

Leases

Share based
payments

Pro Forma
Impact of
the Offer

Pre-IPO raise

Pro Forma
30-Jun-20

Cash and cash equivalents

1,111

1,996

–

38

8,690

11,835

Trade and other receivables

1,051

–

–

–

–

1,051

353

–

–

–

–

353

2,515

1,996

–

38

8,690

13,238

Property, plant and equipment

793

–

445

–

–

1,238

Intangibles

108

–

–

–

–

108

Total non-current assets

901

–

445

–

–

1,346

3,415

1,996

445

38

8,690

14,584

479

–

–

–

–

479

64

–

–

–

–

64

171

–

–

–

–

171

–

–

241

–

–

241

714

–

241

–

–

955

50

–

–

–

–

50

–

–

204

–

–

204

50

–

204

–

–

254

764

–

445

–

–

1,209

2,652

1,996

–

38

8,690

13,375

331

208

–

(132)

42

448

Share capital

3,700

1,788

–

980

9,328

15,797

Accumulated losses

(1,380)

–

–

(809)

(680)

(2,869)

Total equity

2,652

1,996

–

38

8,690

13,375

$000’s
Assets

Inventory
Total current assets

Total assets
Liabilities
Trade and other payables
Provisions
Income tax payable
Lease liabilities
Total current liabilities
Provisions
Lease liabilities
Total non-current liabilities
Total liabilities
Net assets
Equity
Share based payments
reserve
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6.4.2

PRO FORMA ADJUSTMENTS

6.4.2.1 Pro forma impact of pre IPO capital raise
Subsequent to 30 June 2020, the Company issued 1,000,000 Shares for gross proceeds of $2.0m. The pro forma adjustment
increases cash by $1.996m to reflect the net proceeds received.
Total costs associated with the pre IPO capital raise were $0.2m, and primarily comprised options issued to Bell Potter with
a deemed fair value of $0.2m.
6.4.2.2 Leases entered into subsequent to 30 June 2020
Subsequent to 30 June 2020, the Company has entered into a lease agreement for the lease of trailers used in its operations
and will enter into a lease agreement for a premises in NSW. The pro forma adjustment assumes that these lease arrangements
were entered into on 30 June 2020 and includes lease liabilities and right of use assets totalling $0.4m.
6.4.2.3 Share based payments
Subsequent to 30 June 2020 and prior to Listing various employees will exercise 686,000 options into Shares in the Company.
A payment of $38,220 will be made by the employees to the Company to exercise these options.
Additionally, the Company will issue 306,324 Shares to various employees under the Employee Incentive Offer with a deemed
fair value of $0.7m for nil consideration.
6.4.2.4

Pro forma impact of the Offer

Proceeds from the Offer of $10m will be partially offset by $1.3m in cash settled transaction costs resulting in net cash
proceeds of $8.7m. Additionally, the Company will incur $0.04m of equity settled transaction costs.
$0.7m of the $1.4m cash and equity settled transaction costs relate to the issue of new Shares and have been capitalised.
Transaction costs relating to the issue of existing Shares have been expensed via accumulated losses.
6.4.3 CASH AND CASH EQUIVALENTS
Table 5 sets out the net cash/(debt) position of Acusensus at 30 June 2020 on a statutory basis (before Completion) and on
a pro forma basis adjusted for receipt of the net proceeds of the Offer, pre-IPO raise and share based payments subsequent
to 30 June 2020 as if these actions took place as at 30 June 2020.
The pro forma cash and cash equivalents as at 30 June 2020 does not reflect the change in cash position between
30 June 2020 and Completion, which will occur as a result of various anticipated cash requirements of the business over
this period. Expected pro forma net cash and cash equivalents as at Completion is $9.8 million. The $2.0 million pro forma
adjustment reflects the expected net cash outflow for the trading period from 1 July 2020 to 16 December 2020.
Table 5 Pro forma net cash/(debt)

Statutory at
30 June 2020

$’000

Pro forma adjustment
to reflect forecast net
cash outflow between
Pro forma Pro forma at 30 June 2020 and listing
adjustments 30 June 2020 (excluding pre-IPO raise)

Pro forma
expected
net cash at
listing

Cash and cash equivalents

1,111

10,724

11,835

(1,963)

9,872

Net cash/(debt)

1,111

10,724

11,835

(1,963)

9,872

6.4.4

LIQUIDITY, CAPITAL RESOURCES AND INDEBTEDNESS

Following Completion, Acusensus’ principal sources of funds are expected to be cash on hand and net cash raised from
the offer. Acusensus’ main use of cash is to fund operations, working capital, research and development, capital expenditure
and to support Acusensus’ growth initiatives. Historical working capital and capital expenditure trends are described in
Sections 6.7.1 and 6.7.2. Following Completion, Acusensus expects that it will have sufficient cash to meet its operational
and working capital requirements and stated business objectives as described in Section 8.3. Over time, Acusensus may
seek additional funding from a range of sources to diversify its funding base.
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6.4.5 COMMITMENTS AND CONTINGENT LIABILITIES
Acusensus has the following contractual obligations, commitments and contingent liabilities as at the date of this Prospectus,
not recognised as a liability within Section 6.4.1:
$000’s
Capital commitments not recognised as liabilities relating to property plant and equipment

370

Total commitments and contingent liabilities not recognised as liabilities

370

6.5

HISTORICAL STATEMENTS OF CASH FLOWS

6.5.1 STATUTORY AND PRO FORMA HISTORICAL STATEMENTS OF CASH FLOWS
Table 6 sets out Acusensus’ Statutory and Pro Forma Historical Statements of Cash Flows for FY18, FY19 and FY20.
Section 6.5.2 sets out details and explanations of the pro forma adjustments made to the Statutory Historical Statements
of Cash Flows.
Table 6: Statutory and Pro Forma Historical Statements of Cash Flows
Statutory
$000’s

Pro Forma

FY18

FY19

FY20

FY18

FY19

FY20

–

683

1,811

–

683

1,811

Government grants and stimulus received

20

24

26

20

24

26

Payments to suppliers and employees

(73)

(740)

(3,290)

(241)

(1,195)

(3,744)

–

–

16

–

–

16

(53)

(34)

(1,437)

(221)

(488)

(1,891)

Payments for property, plant and equipment

(5)

(222)

(719)

(5)

(222)

(719)

Payments for intangibles

–

–

(120)

–

–

(120)

(5)

(222)

(839)

(5)

(222)

(839)

Proceeds from the issue of shares

105

1,342

2,253

105

1,342

2,253

Net cash provided by financing activities

105

1,342

2,253

105

1,342

2,253

47

1,087

(23)

(122)

632

(477)

Cash flows from operating activities
Receipts from customers

Interest received
Net cash used in operating activities
Cash flows from investing activities

Net cash flows used in investing activities
Cash flows from financing activities

Net increase (decrease) in cash
and cash equivalents
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6.5.2 PRO FORMA ADJUSTMENTS TO THE STATEMENTS OF CASH FLOWS
The table below sets out the pro forma adjustments that have been made to Acusensus’ Statutory Historical Statements
of Cash Flows to derive Acusensus’ Pro Forma Historical Statements of Cash flows:
Table 7: Pro forma adjustments to the Statements of Cash Flows
$000’s

Notes

Statutory increase/(decrease) in cash and cash equivalents
Incremental listing costs

1

Pro Forma increase/(decrease) in cash and cash equivalents

FY18

FY19

FY20

47

1,087

(23)

(169)

(454)

(454)

(122)

632

(477)

1. Incremental costs of being a listed public company – this reflects Acusensus’ estimate of the incremental annual cash costs that the
Company will incur as a public listed company, as noted above in Section 6.3.2. Differences to Section 6.3.2 result from equity settled
incremental offer costs, which relate to options to be issued to non-executive directors.

6.6 MANAGEMENT DISCUSSION AND ANALYSIS OF THE PRO FORMA
HISTORICAL FINANCIAL INFORMATION
This Section 6.6 is a discussion of key factors that affected Acusensus’ operations and relative financial performance in FY18,
FY19 and FY20.
The discussion of these general factors is intended to provide a summary only and does not detail all factors that affected
Acusensus’ historical operating and financial performance, or everything that may affect Acusensus’ operations and financial
performance in the future.
6.6.1

DISCUSSION OF FINANCIAL PERFORMANCE FROM FY18 TO FY20

There was a limited amount of activity conducted during FY18 as Acusensus was incorporated late in Q3 of that year.
The commentary in this section will focus largely on FY19 and FY20.
6.6.2 REVENUE FROM CONTRACTS WITH CUSTOMERS
The adoption and roll-out of the Acusensus technology is the key driver of revenue for the Company.
In FY18 Acusensus did not generate any revenues from contracts with customers as it focused primarily on research and
development activities during that period.
Initial revenues from customer contracts were first generated in FY19. These included revenues from short term agreements
to conduct paid demonstrations and trials in Tasmania and New South Wales for the Acusensus Heads-Up solution.
Following a period of time conducting paid demonstrations and trials, Acusensus entered into its first multi-year contract with
Transport for NSW in November 2019. Monthly revenues under this contract vary based primarily on the number of camera
systems deployed under various project orders in any given month.
The revenues generated during the first 7 months of the TfNSW Contract underpinned the increase in annual contract
revenues by $1.35m, from $0.90m in FY19 to $2.26m in FY20. As Transport for NSW continues to deliver work orders for
further systems to be rolled out across New South Wales, monthly service fees will continue to increase as set out under the
terms of the contract. For further information on the NSW contract, please see section 9.1.
In addition to the TfNSW Contract, Acusensus also undertook paid demonstrations and trials within Victoria and Queensland,
Australia in FY20. These paid pilots commenced in FY20 and are expected to end prior to the end of Q3 FY21. For further
information on the Victorian and Queensland pilot contracts, please see section 9.2. and 9.3.
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6.6.3 OTHER REVENUE
Other revenue for FY18 ($0.05m) and FY20 ($0.13m) consists primarily of government grants and stimulus. The FY20 other
revenue included $0.1m COVID-19 Cash Flow Boost payment.
6.6.4

DIRECT COST OF SALES

Direct cost of sales comprise costs of fulfilling Acusensus’ outsourced solutions which include operating and maintaining the
necessary equipment and costs for processing and reviewing potential distracted driving violations, including the preparation
of prosecutable evidence into pre-adjudication data packages.
Direct cost of sales increased in FY20 to $1.17m (FY19: $0.02m) as a result of TfNSW Contract commencing. A large component
of direct cost of sales is the labour costs that relate directly to providing services under that contract. As the Company continues
to expand existing contract operations and win further contracts, direct cost of sales is likely to increase proportionally to the
amount of revenue generated from contracts.
6.6.5 OTHER OPERATING EXPENSES
Other operating expenses comprised salaries and wages, contracting costs, marketing costs and general administration
expenses. Other operating expenses increased from $1.0m in FY19 to $2.3m in FY20 on a statutory basis. An 87% increase
in salaries & wages expenses, from $0.77m in FY19 to $1.44m in FY20, reflected the Company’s ongoing investment in
developing its technology and increasing its customer base. With these areas remaining a key area of focus into the future,
operating expenses are expected to continue to increase in order to support the Company’s growth.
6.6.6

DEPRECIATION

Depreciation and amortisation increased to $0.14m in FY20 as the scale of activities increased on prior years. Depreciation on
camera equipment owned by the Company comprised 67% of the depreciation and amortisation charge for FY20. Acusensus’
depreciation and amortisation policies are set out in Appendix 2.
6.6.7 TAX
Since inception Acusensus has invested heavily in R&D initiatives, with some of this expenditure being eligible for the R&D tax
incentive. As a result of the R&D tax offsets available to the Company, Acusensus had no income tax expense for FY19 or FY20.
In future years, available R&D tax offsets (if any) may not be sufficient to cover the Company’s income tax liability and the
Company may be required to pay income tax on its taxable income.

6.7

DISCUSSION OF CASH FLOWS FROM FY18 TO FY20

6.7.1 CASH FLOWS FROM OPERATING ACTIVITIES
Net cash used in operating activities during FY19 totalled $0.03m whilst the Company was conducting paid pilots and trials.
Typically, as the focus of pilots and trials is to engage with prospective customers and illustrate the benefits of Acusensus’
technology, pilots and trials are not priced in the same way as would be seen in long-term contracts and so the margins
and net cash generated are not indicative of a normal contract.
Net cash used in operating activities for FY20, which included performance of TfNSW Contract, increased to $1.44m.
Whilst the performance of contracts generated a gross margin in FY20 of 48%, in FY20 Acusensus also focused on scaling its
operations significantly to position the Company for further growth and capitalise on its first mover advantage for distracted
driver enforcement solutions.
This growth strategy resulted in receipts from customers increasing by 165% from FY19 to FY20, and payments to suppliers
and employees increasing by 344%. The Company believes that continuing to dedicate resources to innovate and to market
and sell the Company’s technology is key to achieving its growth strategy.
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6.7.2 CASH FLOWS FROM INVESTING ACTIVITIES
In FY19 and FY20 Acusensus continued to invest in the hardware and systems required to perform services under contracts,
conduct demonstrations to potential customers and to continue to innovate and expand the Company’s technology platform.
Payments for property, plant and equipment and intangibles in FY20 totalled $0.84m (FY19: $0.22m). This 278% increase
in payments for investing activity from FY19 to FY20 is in line with Acusensus’ growth strategy.
6.7.3 CASH FLOWS FROM FINANCING ACTIVITIES
Following its initial capitalisation in FY18, Acusensus conducted capital raises in both FY19 and FY20 from private new and
existing investors to support the continued growth and expansion of the Company. In FY19 total proceeds of $1.3m were
received via the issuance of ordinary shares, whilst $2.3m was raised in FY20 via the issuance of ordinary shares.

6.8

DIVIDEND POLICY

The Company does not expect to pay dividends in the foreseeable future as its focus will primarily be on using available funds
to expand its business and continue to develop its technology.
Payment of dividends by the Company is at the discretion of the Board of Directors and the Directors do not provide any
assurance of the future amount of dividends. In determining whether to declare future dividends, the Directors will consider the
general business environment, the operating results and the financial condition of the Company, future funding requirements,
capital management initiatives, taxation considerations, any contractual, legal or regulatory restrictions on the payment of
dividends by the Company and any other factors the Directors may consider relevant.

6.9

IMPACT OF COVID-19

The impact of the COVID‑19 pandemic has created a number of hurdles for Acusensus including:
• A slowdown in the ability to perform demonstrations and trials in both domestic and international markets;
• Inability to attend trade shows and traffic safety events to stimulate interest in distracted driving enforcement;
• Delays in key decision making by relevant authorities;
• Delays in the supply chain (particularly imported components) causing a need to increase levels of key components held
in inventory; and
• Increased costs of using contractors for remote installations and operations.
Despite these restrictions, Acusensus has successfully maintained all contractual commitments, and progressed trials remotely
during this period.
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Tel: +61 3 9603 1700
Fax: +61 3 9602 3870
www.bdo.com.au

Collins Square, Tower 4
Level 18, 727 Collins Street
Melbourne VIC 3008
GPO Box 5099
AUSTRALIA

The Directors
Acusensus Ltd
Level 4, 333 Exhibition Street
Melbourne
VIC 3000

23 November 2020

Dear Directors

INDEPENDENT LIMITED ASSURANCE REPORT
Introduction
BDO Corporate Finance (East Coast) Pty Ltd (“BDO”) has been engaged by Acusensus Ltd (“Acusensus”
or “the Company”) to prepare this Independent Limited Assurance Report (“Report”) for inclusion in
a prospectus proposed to be issued, in relation to the Initial Public Offering of shares in the Company,
on or about 23 November 2020 (“Prospectus”) and listing on the Australian Securities Exchange (“the
Offer”).
Unless stated otherwise in this Report, expressions defined in the Prospectus have the same meaning in
this Report.
This Report has been prepared for inclusion in the Prospectus. We disclaim any assumption of
responsibility for any reliance on this Report or on the financial information to which it relates for any
purpose other than that for which it was prepared.
Scope
You have requested BDO to perform a limited assurance engagement in relation to the financial
information described below and disclosed in the Prospectus.
The financial information is presented in the Prospectus in an abbreviated form, insofar as it does not
include all of the presentation and disclosures required by International Financial Reporting Standards
(“IFRS”) or Australian equivalents to International Financial Reporting Standards (“AIFRS”) and other
mandatory professional reporting requirements applicable to general purpose financial reports
prepared in accordance with the Corporations Act 2001.
Scope of Review of the Pro Forma Historical Financial Information
You have requested BDO to review the following pro forma historical financial information (the “Pro
Forma Historical Financial Information”) included in the Prospectus:


the pro forma historical income statements for the financial periods ended 30 June 2018
(“FY18”), 30 June 2019 (“FY19”), and 30 June 2020 (“FY20”);



the pro forma historical statements of cash flow for FY18, FY19, and FY20; and



the pro forma historical statement of financial position as at 30 June 2020.

BDO Corporate Finance (East Coast) Pty Ltd ABN 70 050 038 170 AFS Licence No. 247 420 is a member of a national association of independent entities
which are all members of BDO Australia Ltd ABN 77 050 110 275, an Australian company limited by guarantee. BDO Corporate Finance (East Coast) Pty Ltd
and BDO Australia Ltd are members of BDO International Ltd, a UK company limited by guarantee, and form part of the international BDO network of
independent member firms.Liability limited by a scheme approved under Professional Standards Legislation, other than for the acts or omissions of financial
services licensees.

Prospectus

The Pro Forma Historical Financial Information has been derived from the statutory historical financial
information of Acusensus, after adjusting for the effects of pro forma adjustments described in section
6 of the Prospectus. The stated basis of preparation is the recognition and measurement principles
contained in AIFRS applied to the statutory historical financial information and the event(s) or
transaction(s) to which the pro forma adjustments relate, as described in section 6 of the Prospectus,
as if those event(s) or transaction(s) had occurred as at the date of the historical financial information.
Due to its nature, the Pro Forma Historical Financial Information does not represent the Company’s
actual or prospective financial position, financial performance and / or cash flow.
The statutory historical financial information has been prepared in accordance with the stated basis of
preparation, being the recognition and measurement principles contained in AIFRS and the Company’s
adopted accounting policies. The statutory historical financial information has been extracted from
the financial statements of Acusensus for the financial periods ended 30 June 2018, 30 June 2019 and
30 June 2020 which were audited by BDO Audit Pty Ltd (BDO Audit).
BDO Audit issued an unqualified audit opinion on the FY20, FY19 and FY18 financial reports. The audit
opinion for FY19 and FY18 included an emphasis of matter, drawing attention to the fact that financial
statements have been prepared as special purpose financial statements in accordance with the
measurement and recognition requirements of Australian Accounting Standards issued by the Australian
Accounting Standards Board but not all disclosure requirements of Australian Accounting Standards.
Directors’ Responsibility
The directors of Acusensus are responsible for the preparation and presentation of the Pro Forma
Historical Financial Information, including the selection and determination of pro forma adjustments
made to the statutory historical financial information and included in the Pro Forma Historical
Financial Information. This includes responsibility for such internal controls as the directors determine
are necessary to enable the preparation of the statutory historical financial information and Pro Forma
Historical Financial Information that are free from material misstatement, whether due to fraud or
error.
Our Responsibility
Our responsibility is to express a limited assurance conclusion on the financial information, based on
our limited assurance engagement. We have conducted our engagement in accordance with the
Standard on Assurance Engagement ASAE 3450 Assurance Engagements involving Corporate
Fundraisings and/or Prospective Financial Information.
Our limited assurance procedures consisted of making enquiries, primarily of persons responsible for
financial and accounting matters, and applying analytical and other review procedures. A limited
assurance engagement is substantially less in scope than an audit conducted in accordance with
Australian Auditing Standards and consequently does not enable us to obtain reasonable assurance that
we would become aware of all significant matters that might be identified in a reasonable assurance
engagement. Accordingly, we do not express an audit opinion.
Our engagement did not involve updating, re-issuing any previously issued audit, or limited assurance
reports on any financial information used as a source of the financial information.
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Review Statement on the Pro Forma Historical Financial information
Based on our limited assurance engagement, which is not an audit, nothing has come to our attention
that causes us to believe that the Pro Forma Historical Financial Information as described in section 6
of the Prospectus, and comprising:


the pro forma historical income statements for FY18, FY19, and FY20;



the pro forma historical statements of cash flow for FY18, FY19 and FY20; and



the pro forma historical statement of financial position of the Company as at 30 June 2020;

is not presented fairly, in all material respects, in accordance with the stated basis of preparation, as
described in section 6 of the Prospectus.
Subsequent Events
Apart from the matters dealt with in this Report, and having regard to the scope of this Report and the
information provided by the Directors, to the best of our knowledge and belief no material transaction
or event outside of the ordinary business of the Company not described in the Prospectus, has come to
our attention that would require comment on, or adjustment to, the information referred to in our
Report or that would cause such information to be misleading or deceptive.
Independence
BDO is a member of BDO International Ltd. BDO does not have any interest in the outcome of the
proposed IPO other than in connection with the preparation of this Report and participation in due
diligence procedures, for which professional fees will be received.
General Advice Warning
This Report has been prepared, and included in the Prospectus, to provide investors with general
information only and does not take into account the objectives, financial situation or needs of any
specific investor. It is not intended to be a substitute for professional advice and potential investors
should not make specific investment decisions in reliance on the information contained in this Report.
Before acting or relying on any information, potential investors should consider whether it is
appropriate for their objectives, financial situation or needs.
Without modifying our conclusions, we draw attention to the Prospectus, which describes the purpose
of the financial information, being for inclusion in the Prospectus. As a result, the financial information
may not be suitable for use for another purpose.
BDO has consented to the inclusion of this Report in the Prospectus in the form and context in which it
is included. At the date of this Report this consent has not been withdrawn. However, BDO has not
authorised the issue of the Prospectus. Accordingly, BDO makes no representation regarding, and takes
no responsibility for, any other statements or material in or omissions from the Prospectus.
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Financial Services Guide
Our Financial Services Guide follows this Report. This guide is designed to assist retail clients in their
use of any general financial product advice in our Report.
Yours faithfully

Mark Schiavello
Authorised Representative

4

77

78

7

Acusensus

Independent Limited Assurance Report (CONTINUED)

Collins Square, Tower Four
Level 18, 727 Collins Street
Melbourne VIC 3008
GPO Box 5099 Melbourne VIC 3001
Australia

Tel: +61 3 9603 1700
Fax: +61 3 9602 3870
www.bdo.com.au

FINANCIAL SERVICES GUIDE
Dated: 23 November 2020

This Financial Services Guide (‘FSG’) helps you decide whether
to use any of the financial services offered by BDO Corporate
Finance (East Coast) Pty Ltd (‘BDO Corporate Finance, we, us,
our’).
The FSG includes information about:








Who we are and how we can be contacted;
The services we are authorised to provide under our
Australian Financial Services Licence, Licence No: 247420
Remuneration that we and/or our staff and any associates
receive in connection with the financial services
Any relevant associations or relationships we have
Our complaints handling procedures and how you may
access them.

ASSOCIATIONS AND RELATIONSHIPS
BDO Corporate Finance is a member firm of the BDO network in
Australia, a national association of separate entities (each of
which has appointed BDO (Australia) Limited ACN 050 110 275 to
represent it in BDO International). The general financial product
advice in our report is provided by BDO Corporate Finance and
not by BDO or its related entities. BDO and its related entities
provide services primarily in the areas of audit, tax, consulting
and financial advisory services.
We do not have any formal associations or relationships with any
entities that are issuers of financial products. However, you
should note that we and BDO (and its related entities) might
from time to time provide professional services to financial
product issuers in the ordinary course of business.

FINANCIAL SERVICES WE ARE LICENSED TO PROVIDE

COMPLAINTS RESOLUTION

We hold an Australian Financial Services Licence which
authorises us to provide financial product advice to retail and
wholesale clients about securities and certain derivatives
(limited to old law securities, options contracts and warrants).
We can also arrange for customers to deal in securities, in some
circumstances. Whilst we are authorised to provide personal
and general advice to retail and wholesale clients, we only
provide general advice to retail clients.

Internal Complaints Resolution Process

Any general advice we provide is provided on our own behalf, as
a financial services licensee.
GENERAL FINANCIAL PRODUCT ADVICE
Our general advice is typically included in written reports. In
those reports, we provide general financial product advice that
is prepared without taking into account your personal
objectives, financial situation or needs. You should consider the
appropriateness of the general advice having regard to your own
objectives, financial situation and needs before you act on the
advice. Where the advice relates to the acquisition or possible
acquisition of a financial product, you should also obtain a
product disclosure statement relating to the product and
consider that statement before making any decision about
whether to acquire the product.

As the holder of an Australian Financial Services Licence, we are
required to have a system for handling complaints from persons
to whom we provide financial product advice. Complaints can be
in writing, addressed to the Complaints Officer, BDO Corporate
Finance, Level 11, 1 Margaret St, Sydney NSW 2001 or by
telephone or email, using the contact details at the top of this
FSG.
When we receive a complaint we will record the complaint,
acknowledge receipt of the complaint within 15 days and
investigate the issues raised. As soon as practical, and not more
than 45 days after receiving the written complaint, we will
advise the complainant in writing of our determination.
Referral to External Dispute Resolution Scheme
If a complaint relating to general advice to a retail client is not
satisfied with the outcome of the above process, or our
determination, has the right to refer the matter to the
Australian Financial Complaints Authority (AFCA). AFCA is an
independent company that has been established to impartially
resolve disputes between consumers and participating financial
services providers.

FEES, COMMISSIONS AND OTHER BENEFITS THAT WE MAY
RECEIVE

BDO Corporate Finance is a member of AFCA (Member Number
11843).

We charge fees for providing reports. These fees are negotiated
and agreed to with the person who engages us to provide the
report. Fees will be agreed on an hourly basis or as a fixed
amount depending on the terms of the agreement. In this
instance, the Company has agreed to pay us $71,500 for
preparing the Report.

Further details about AFCA are available at the AFCA website
www.afca.org.au or by contacting them directly via the details
set out below.

Except for the fees referred to above, neither BDO Corporate
Finance, nor any of its directors, employees or related entities,
receive any pecuniary benefit or other benefit, directly or
indirectly, for or in connection with the provision of general
advice.
All our employees receive a salary. Our employees are eligible
for bonuses based on overall company performance but not
directly in connection with any engagement for the provision of
a report.
REFERRALS
We do not pay commissions or provide any other benefits to any
person for referring customers to us in connection with the
reports that we are licensed to provide.

Australian Financial Complaints Authority
GPO Box 3
MELBOURNE VIC 3001
Toll free: 1800 931 678
Email: info@afca.org
COMPENSATION ARRANGEMENTS
BDO Corporate Finance and its related entities hold Professional
Indemnity insurance for the purpose of compensating retail
clients for loss or damage suffered because of breaches of
relevant obligations by BDO Corporate Finance or its
representatives under Chapter 7 of the Corporations Act 2001.
These arrangements and the level of cover held by BDO
Corporate Finance satisfy the requirements of section 912B of
the Corporations Act 2001.
CONTACT DETAILS
You may provide us with instructions using the details set out at
the top of this FSG or by emailing - cf.ecp@bdo.com.au

BDO Corporate Finance (East Coast) Pty Ltd ABN 70 050 038 170 AFS Licence No. 247 420 is a member of a national association of independent entities which
are all members of BDO Australia Ltd ABN 77 050 110 275, an Australian company limited by guarantee. BDO Corporate Finance (East Coast) Pty Ltd and BDO
Australia Ltd are members of BDO International Ltd, a UK company limited by guarantee, and form part of the international BDO network of independent
member firms. Liability limited by a scheme approved under Professional Standards Legislation.
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WHAT ARE THE OFFERS?

The Company is offering for subscription 4,444,445 Shares under the Offer to raise in aggregate a total of $10.0 million.
The Shares are being offered at an issue price of $2.25 per Share.
The Offers comprise:
• the Institutional Offer, which consists of an invitation to certain Institutional Investors in Australia, New Zealand, Hong Kong
and Singapore to apply for Shares;
• the Broker Firm Offer, which is open to Australian resident retail investors and sophisticated investors who have received
a firm allocation from their broker;
• the Priority Offer, which is open to persons in Australia who have received an invitation from the Company; and
• the Company is also making the Employee Incentive Offer, which is open to employees that receive an invitation from
the Company to acquire, at no cost, Shares in the Company in consideration for past service.
No general public offer of Shares will be made under the Offers.
The total number of Shares on issue at Completion of the Offers will be 19,087,033. The Shares to be issued under the Offer
will represent approximately 23.29% of the Shares on issue on Completion of the Offer. All Shares available under the Offer
are fully paid ordinary shares and will rank equally with the Shares on issue as at the date of this Prospectus. A summary of
the rights attaching to the Shares is set out in Section 10.6.
On Completion of the Offer, 13,660,363 Shares will be held by the Existing Shareholders (representing 71.6% of the
Shares on issue) and 14,642,588 Shares will be subject to the mandatory and voluntary escrow arrangements described
in Section 10.9.
The allocation of Shares between the Broker Firm Offer, the Institutional Offer, the Priority Offer and the Employee Incentive
Offer will be determined by agreement between the Company and the Lead Manager having regard to the allocation policies
described in Sections 8.5 to 8.7.
The Company reserves the right to close the Offer early, to accept late Applications or extend the Offer without notifying any
recipient of this Prospectus or any Applicant.

8.2

IS THE OFFER UNDERWRITTEN?

The Offer will be fully underwritten by the Lead Manager. A summary of the Underwriting Agreement, including the events
which would entitle the Lead Manager to terminate the Underwriting Agreement, is set out in Section 9.5.

8.3 USE OF FUNDS
Source of Funds

Cash proceeds received by
the Company for the issue
of Shares under the Offer1

Total Sources

A$m

A$10.0m

A$10.0m

%

100.0%

100.0%

1. No funds will be raised from the Employee Incentive Offer.

Use of Funds

A$m

%

U.S. Jurisdictional Expansion

$1.45

14.5%

Rest of World Expansion

$1.18

11.8%

Expansion of solution range

$2.75

27.5%

Capital Expenditure

$2.31

23.1%

Working Capital

$1.00

10.0%

Costs of the Offer

$1.31

13.1%

A$10.0m

100%

Total Uses
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The above table is a statement of current intentions as at the date of this Prospectus. Investors should note that, as with any
budget, the allocation of funds set out in the above table may change depending on a number of factors, including the
outcome of sales performance, operational and development activities, regulatory developments, and market and general
economic conditions. In light of this, the Board reserves its right to alter the way the funds are applied.
The Board believes that the Company’s current cash reserves, its cash flow from existing operations, plus the net proceeds
of the Offer will be sufficient to fund the Company’s stated business objectives, including to:
• Accelerate the growth of operations for the Company: Acusensus has established operations in USA. Both marketing and
operational resources will be required to provide trials, demonstrations and up front customer engagement to customers
in USA and Canada. Demonstrations have commenced in two USA states and opportunities identified in many other USA
states plus Canadian provinces will likely be commenced over the next 12 months.
• Provide sufficient working capital to fund expansion of operations into overseas jurisdictions: Opportunities and trials
have already been identified within a number of European countries, South Africa and there has been significant interest
from the Middle East. Acusensus needs to address these markets, mostly by appointing and working with distributors.
Costs will be incurred in advance of establishing contracts in these markets.
• Fund continued product research and development: Acusensus will continue to develop its existing technological
capability including expansion of the distracted driving enforcement product to address speed, point to point speed,
seatbelt and unregistered vehicle enforcement. This research and development focus is ongoing with future reinvestment
of earnings expected in this area.
• Provide funding to acquire key components, trailers and operations resources: The build cycle includes component
procurement which can take 90-120 days for some critical components. Acusensus intends to hold sufficient quantity
of key components at all times, to address potential new contract requirements.
• Provide sufficient working capital: Acusensus requires sufficient funding and financial flexibility to support the stated
growth strategy and future growth opportunities which will require working capital ahead of contracted revenues.

8.4 SUMMARY TERMS OF THE OFFER
What type of security
is being offered?

The Company will be offering fully paid ordinary shares in the Company.

What rights and
liabilities are attached
to the security being
offered?

A description of the Shares, including the rights and liabilities attaching to them, is set out in
Section 10.6.

What is the Offer Price?

The Offer Price is A$2.25 per Share.
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What is the
Offer Period?

The key dates, including details of the Offer Period, are set out on page 4.
No Shares will be issued or transferred on the basis of this Prospectus later than the Expiry
Date being 13 months after the Prospectus Date.
The key dates are indicative only and may change. Unless otherwise indicated, all times are
stated in Sydney time.
The Company, in consultation with the Lead Manager, reserves the right to vary any and all
of the times and dates without notice (including, subject to the ASX Listing Rules and the
Corporations Act, to close the Offer early, to extend the Offer Period relating to any
component of the Offer, or to accept late Applications, either generally or in particular cases,
or to cancel or withdraw the Offer before Completion, in each case without notifying any
recipient of this Prospectus or any Applicants).
If the Offer is cancelled or withdrawn before Completion, then all Application Monies will be
refunded in full (without interest) as soon as possible in accordance with the requirements of
the Corporations Act.

What are the cash
proceeds to be raised?

Approximately $10.0 million will be raised under the Offer based on the Offer Price if the
Offer proceeds.

Is the Offer
underwritten?

Yes. The Lead Manager will fully underwrite the Offer, except the Employee Incentive Offer.
Details are provided in Section 9.5.

Who can apply?

The Broker Firm Offer is open to persons who have received a firm allocation of Shares from
their Broker and who have a registered address in Australia. You should contact your Broker to
determine whether you can receive a firm allocation from them under the Broker Firm Offer.
The Institutional Offer consists of an invitation to certain Institutional Investors in Australia and
certain foreign jurisdictions to apply for Shares under the Offer.
The Priority Offer is open to persons who have received a Priority Offer invitation letter from
the Company.
The Employee Incentive Offer is open to persons who have received a Employee Incentive
Offer invitation letter from the Company.

What is the minimum
and maximum
Application size
under the Offer?

The minimum Application size under the Broker Firm Offer, Institutional Offer and Priority
Offer is A$2,250 worth of Shares. There is no maximum value of Shares that may be applied
for under the Offer.
Under the Employee Incentive Offer, employees must apply for a gift of such number of Shares
as stated in their Employee Incentive Offer invitation received from the Company.
The Company and the Lead Manager reserve the right to reject any Application or to allocate
a lesser number of Shares than that applied for.

Will the Shares
be quoted?

The Company will apply to ASX within seven days of the Prospectus Date for admission to the
Official List of, and quotation of its Shares by, ASX under the code ‘ACE’.
Completion of the Offer is conditional on ASX approving this application. If approval is not
given within three months after such application (or any longer period permitted by law), the
Offer will be withdrawn and all Application Monies received will be refunded without interest
as soon as practicable in accordance with the requirements of the Corporations Act.
The Company will be required to comply with the ASX Listing Rules, subject to any waivers
obtained by the Company from time-to-time.
ASX takes no responsibility for this Prospectus or the investment to which it relates. The fact
that ASX may admit the Company to the Official List is not to be taken as an indication of the
merits of the Company or the Shares offered for subscription.
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It is expected that normal settlement trading of the Shares on ASX will commence on or about
16 December, 2020.
It is the responsibility of each Applicant to confirm their holding before trading in Shares.
Applicants who trade Shares before they receive an initial statement of holding do so at their
own risk.
The Company, the current and proposed Directors, the Share Registry and the Lead Manager
disclaim all liability, whether in negligence or otherwise, to persons who trade Shares before
receiving their initial holding statement, whether on the basis of a confirmation of allocation
provided by any of them, by the Acusensus Offer Information Line, by a Broker or otherwise.

When will I receive
confirmation that my
Application has been
successful?

It is expected that initial holding statements will be mailed to successful Applicants by
standard post on or about 14 December, 2020.

Are there any escrow
arrangements?

Yes. Details are provided in Section 10.9.

Is there brokerage,
commission or stamp
duty considerations?

No brokerage, commission or stamp duty is payable by Applicants on the acquisition of Shares
under the Offer.

Are there any tax
considerations?

The taxation consequences of an investment will depend upon the investor’s particular
circumstances. It is the obligation of each investor to make their own enquiries (including
consulting independent tax advisers) concerning the taxation consequences of an investment
in Shares.

Refunds (without interest) to Applicants who make an Application and receive an allocation of
Shares, the value of which is smaller than the amount of the Application Monies received from
them, will be made as soon as practicable after Completion of the Offer.

A general overview of the Australian taxation implications of investing in the Company is set
out in Section 10.11. The information in Section 10.11 is not intended as a substitute for
investors obtaining independent tax advice in relation to their personal circumstances.
If you are in doubt as to the course you should follow, you should consult your stockbroker,
solicitor, accountant, tax adviser or other independent and qualified professional adviser.
How can I apply?

Broker Firm Applicants should refer to section 8.5 for details on how to apply.
Priority Offer Applicants should refer to section 8.7.for details on how to apply.
Employee Incentive Offer Applicants should refer to section 8.8 for details on how to apply.
Institutional Offer Applicants were contacted by the Lead Manager in relation to applying
under the Institutional Offer.
To the extent permitted by law, an Application by an Applicant under the Offer is irrevocable.

What should you do
with any enquiries?

All enquiries in relation to this Prospectus or the Offer should be directed to the Acusensus
Offer Information Line on 1800 881 526 (within Australia) or +61 1800 881 526 (outside
Australia) 8.30am to 5.00pm (Sydney time), Monday to Friday (excluding public holidays).
All enquires in relation to the Broker Firm Offer should be directed to your Broker.
If you are unclear in relation to any matter or are uncertain as to whether Shares are a suitable
investment for you, you should seek professional guidance from your solicitor, stockbroker,
accountant or other independent and qualified professional adviser before deciding whether
to invest.
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BROKER FIRM OFFER

WHO CAN APPLY?
The Broker Firm Offer is open to persons who have received a firm allocation of Shares from their Broker and who have
a registered address in Australia. If you have received a firm allocation of Shares from your Broker, you will be treated
as a Broker Firm Offer Applicant in respect of that allocation. You should contact your Broker to determine whether you
can receive an allocation of Shares from them under the Broker Firm Offer.
HOW TO APPLY?
If you have received an allocation of Shares from your Broker and wish to apply for those Shares under the Broker Firm Offer,
you should contact your Broker for information about how to submit your Broker Firm Offer Application Form and for
payment instructions.
Applicants under the Broker Firm Offer must not send their Application Forms or payment to the Share Registry. Applicants
under the Broker Firm Offer should contact their Broker to request a copy of this Prospectus and Application Form. Your Broker
will act as your agent and it is your Broker’s responsibility to ensure that your Application Form and Application Monies are
received before 5.00pm (AEDT) on the Closing Date or any earlier closing date as determined by your Broker.
Applications for Shares must be for a minimum of 1,000 Shares and payment for the Shares must be made in full at the issue
price of $2.25 per Share. There is no maximum number or value of Shares that may be applied for under the Offer. However,
the Company and the Lead Manager reserve the right to reject or scale back any Applications in the Offer. The Company may
determine a person to be eligible to participate in the Offer and may amend or waive the Offer Application procedures or
requirements, in its discretion in compliance with applicable laws.
The Offer opens at 9am (AEDT) on 1 December 2020 and is expected to close at 5.00pm (AEDT) on 4 December 2020.
The Company and the Lead Manager may elect to close the Offer or extend the Offer, or accept late Applications either
generally or in particular cases. The Offer may be closed at any earlier date and time, without further notice. Applicants are
therefore encouraged to submit their Applications as early as possible.
If you are an investor applying under the Broker Firm Offer, you should complete and lodge your Broker Firm Offer
Application Form with the Broker from whom you received your firm allocation. Broker Firm Offer Application Forms must
be completed in accordance with the instructions given to you by your Broker and the instructions set out on the reverse
of the Application Form.
By making an Application, you declare that you were given access to this Prospectus, together with an Application Form.
The Corporations Act prohibits any person from passing an Application Form to another person unless it is attached to,
or accompanied by, a hard copy of this Prospectus or the complete and unaltered electronic version of this Prospectus.
The Company, the Lead Manager and the Share Registry take no responsibility for any acts or omissions committed by your
Broker in connection with your Application.
PAYMENT METHODS
Applicants under the Broker Firm Offer must pay their Application Monies to their Broker in accordance with instructions
provided to you by that Broker.
ACCEPTANCE OF APPLICATIONS
An Application in the Broker Firm Offer is an offer by the Applicant to apply for the amount of Shares specified in the
Application Form, at the Offer Price on the terms and conditions set out in this Prospectus and the Application Form.
To the extent permitted by law, an Application by an Applicant under the Offer is irrevocable.
An Application may be accepted in respect of the full amount, or any amount lower than that specified in the Application
Form, without further notice to the Applicant. Acceptance of an Application will give rise to a binding contract on allocation
of Shares to successful Applicants. The Lead Manager, in agreement with the Company, reserves the right to reject any
Application which is not correctly completed or which is submitted by a person who they believe is ineligible to participate
in the Broker Firm Offer, or to waive or correct any errors made by an Applicant in completing their Application.
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APPLICATION MONIES
Application monies received under the Broker Firm Offer will be held in a special purpose bank account until Shares are
issued to successful Applicants. Applicants under the Broker Firm Offer whose Applications are not accepted, or who are
allocated a lesser number of Shares than the amount applied, will be mailed a refund for all or part of their Application
Monies, as applicable. No refunds due solely to rounding will be provided. Interest will not be paid on any monies refunded
and any interest earned on Application Monies pending the allocation or refund will be retained by the Company.
To participate in the Offer, the Application Form must be completed and received, together with the Application Monies,
in accordance with the instructions on the Application Form.
ALLOCATION POLICY UNDER THE BROKER FIRM OFFER
The allocation of Shares to Brokers under the Broker Firm Offer will be determined by agreement between the Lead Manager
and the Company. It is a matter for Brokers as to how they allocate Shares among their retail clients. There is no assurance that
any person will be allocated any Shares or the number of Shares for which they apply.

8.6

INSTITUTIONAL OFFER

WHO CAN APPLY?
The Institutional Offer consists of an invitation to certain Institutional Investors in Australia and certain foreign jurisdictions
to apply for Shares. The Lead Manager separately advised Institutional Investors of the application procedures for the
Institutional Offer.
ALLOCATION POLICY UNDER THE INSTITUTIONAL OFFER
The allocation of Shares among Applicants in the Institutional Offer was determined by agreement between the Lead Manager
and the Company. The Lead Manager and the Company had absolute discretion regarding the basis of allocation of Shares
among Institutional Investors.
Participants in the Institutional Offer have been advised of their allocation of Shares, if any, by the Lead Manager.
The allocation policy was influenced, but not constrained, by the following factors:
• the number of Shares bid for by particular Applicants;
• the timeliness of the bid by particular Applicants;
• the Company’s desire for an informed and active trading market following listing on ASX;
• the Company’s desire to establish a wide spread of Institutional Shareholders;
• the overall anticipated level of demand under the Broker Firm Offer, Priority Offer and the Institutional Offer;
• the size and type of funds under management of particular Applicants;
• the likelihood that particular bidders will be long-term Shareholders; and
• any other factors that the Company and the Lead Manager considers appropriate.
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PRIORIT Y OFFER

HOW TO APPLY
The Priority Offer is open to selected investors in Australia nominated by the Company who receive a letter from the
Company inviting them to apply for Shares (Priority Offer Letter).
Applicants who receive a Priority Offer Letter to apply for Shares under the Priority Offer and wish to apply for Shares must
apply in accordance with the instructions provided in the Priority Offer Letter. Applicants declare by making an Application
that they were given access to the Prospectus, together with an Application Form. The Corporations Act prohibits any person
from passing an Application Form to another person unless it is attached to, or accompanied by, a hard copy of this Prospectus
or the complete and unaltered electronic version of this Prospectus.
Applications under the Priority Offer must be for a minimum of $2,250 worth of Shares.
The Company reserves the right to scale back or reject Applications in whole or in part, without giving any reason. Applicants
under the Priority Offer whose Applications are not accepted, or who are allocated a lesser number of Shares than the amount
applied for will receive a refund of all or part of their Application Monies, as applicable. Interest will not be paid on any monies
refunded. The Company may amend or waive the Priority Offer Application procedures or requirements, in its discretion in
compliance with applicable laws.
HOW TO PAY
Applicants must pay their Application Monies in accordance with the instructions on the Application Form and their Priority
Offer Letter.
It is the Applicant’s responsibility to ensure Application Monies are received by the end of the Offer Period, being 5:00pm
(Sydney time) 4 December 2020. The Company and the Lead Manager take no responsibility for any failure to receive
Application Monies before the close of the Offer Period arising as a result of, amongst other things, delays in processing
of payments by financial institutions.
If the amount of your Application Monies (or the amount for which those payments clear in time for allocation) is insufficient
to pay for the dollar amount of Shares you have applied for, you may be taken to have applied for such lower dollar amount
of Shares as the number for which your cleared Application Monies will purchase (and to have specified that amount on your
Application Form) or your Application may be rejected.
ACCEPTANCE OF APPLICATIONS
Application Monies received under the Priority Offer will be held in a special purpose account until Shares are issued to
successful Applicants. Applicants under the Priority Offer whose Applications are not accepted will receive a refund (without
interest) of their Application Monies. Interest will not be paid on any monies refunded and any interest earned on Application
Monies pending the allocation or refund will be retained by the Company.
Applicants whose Applications are accepted in full will receive the whole number of Shares calculated by dividing their
Application Monies by the Offer Price. Where the Offer Price does not divide evenly into the Application Monies, the number
of Shares to be allocated will be rounded down. For Applicants applying under the Priority Offer, no refunds pursuant solely
to rounding will be provided.
ALLOCATION POLICY
Allocations under the Priority Offer will be at the absolute discretion of the Company.
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8.8 EMPLOYEE INCENTIVE OFFER
HOW TO APPLY
The Employee Incentive Offer is open to certain employees of the Company who receive a letter from the Company inviting
them to apply for Shares (Employee Incentive Offer Letter). Each employee that receives an Employee Incentive Offer
Letter may submit no more than one Application under the Employee Incentive Offer.
Applicants who receive an Employee Incentive Offer Letter to apply for Shares under the Employee Incentive Offer and
wish to apply for Shares must apply in accordance with the instructions provided in the Employee Incentive Offer Letter.
Applicants declare by making an Application that they were given access to the Prospectus, together with an Application
Form. The Corporations Act prohibits any person from passing an Application Form to another person unless it is attached
to, or accompanied by, a hard copy of this Prospectus or the complete and unaltered electronic version of this Prospectus.
The Company reserves the right to scale back or reject Applications in whole or in part, without giving any reason. The Company
may amend or waive the Employee Incentive Offer Application procedures or requirements, in its discretion in compliance
with applicable laws.
Employees should read the Employee Incentive Offer Letter carefully and in its entirety before deciding whether to apply for
Shares under the Employee Incentive Offer. If you are unclear in relation to any matter or are uncertain as to whether Shares
are a suitable investment for you, you should seek professional guidance from your accountant, financial adviser, stockbroker,
lawyer or other professional adviser before deciding whether to invest.
HOW TO PAY
No payment for Shares is required for the Employee Incentive Offer.
ACCEPTANCE OF APPLICATIONS
Employees who wish to apply for Shares under the Employee Incentive Offer must apply for Shares by submitting an
Application Form in accordance with their invitation. Employees must comply with the instructions on their invitation
and the Application Form.
Applications must be received by the Share Registry by the end of the Offer Period, being 5:00pm (Sydney time)
on 4 December 2020.
ALLOCATION POLICY
Allocations under the Employee Incentive Offer will be at the absolute discretion of the Company.

8.9

DISCRETION REGARDING THE OFFER

The Company may withdraw the Offer at any time before settlement of the issue of Shares to successful Applicants. If the
Offer, or any part of it, does not proceed, all relevant Application Monies will be refunded (without interest).
The Company and the Lead Manager also reserve the right to close the Offer or any part of it early, extend the Offer or any
part of it, accept late Applications or bids either generally or in particular cases, reject any Application or bid, or allocate to
any Applicant or bidder fewer Shares than applied or bid for.
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8.10 SUBSTANTIAL HOLDERS
The table below sets out the interests of the Existing Holders as at the date of this Prospectus and immediately following the
Offer who hold a substantial interest in Securities of the Company. The table does not reflect any Shares which the Existing
Holders may subscribe for under the Offer.
Date of Prospectus

Immediately following
the Offer (undiluted)
Fully
diluted –
Percentage
of Shares

Number
of Shares

Percentage
of Shares

Alexander Jannink associated entities

4,165,000

30.51%

3,374,5911

17.68%

3,374,591

16.7%

Ador Powertron

4,840,000

35.46%

3,951,1112

20.7%

3,951,111

19.6%

Bilfolda Angels Nominees Pty Ltd

1,100,934

8.07%

–/–

–/–

–/–

–/–

818,170

5.99%

1,040,392

5.45%

1,040,392

1.18%

Crofton Park Developments Pty Ltd

Number
of Shares

Fully diluted
Percentage
– Number
of Shares
of Shares

1. Reflects sale of 888,889 Shares by associates of Alexander Jannink which will complete immediately prior to allotment of Shares under
the Offer and issue of 62,480 to an associate of Alexander Jannink under the Employee Incentive Offer.
2. Reflects sale of 888,889 Shares by Ador Powertron which will complete immediately prior to allotment of Shares under the Offer.

8.11

ASX LISTING

No later than seven days after the date of this Prospectus, the Company will apply to ASX for admission to the official list of
ASX and for its Shares to be granted official quotation by ASX. The Company is not currently seeking a listing of its Shares
on any stock exchange other than ASX.
The fact that ASX may admit the Company to the official list of ASX and grant official quotation of the Shares is not to
be taken in any way as an indication of the merits of the Company or the Shares offered for subscription under the Offer.
ASX takes no responsibility for the contents of this Prospectus. Normal settlement trading in the Shares, if quotation is
granted, will commence as soon as practicable after the issue of holding statements to successful Applicants.
It is the responsibility of Applicants to determine their allocation prior to trading in the Shares. Applicants who sell Shares
before they receive confirmation of their allotment will do so at their own risk.
If permission for quotation of the Shares is not granted within three months after the date of this Prospectus, all Application
Amounts received by the Company will be refunded without interest as soon as practicable.

8.12 CHESS AND ISSUER SPONSORED HOLDINGS
The Company will apply to participate in CHESS and will comply with the ASX Listing Rules and the ASX Settlement
Operating Rules. CHESS is an electronic transfer and settlement system for transactions in securities quoted on ASX under
which transfers are effected in an electronic form.
When the Shares become approved financial products (as defined in the ASX Settlement Operating Rules), holdings will be
registered in one of two sub-registers, being an electronic CHESS sub-register or an issuer sponsored sub-register. For all
successful Applicants, the Shares of a Shareholder who is a participant in CHESS or a Shareholder sponsored by a participant
in CHESS will be registered on the CHESS sub-register. All other Shares will be registered on the issuer sponsored
sub-register.
Following Completion, Shareholders will be sent a holding statement that sets out the number of Shares that have been
allocated to them. This statement will also provide details of a Security holders Holder Identification Number (HIN) for CHESS
holders or, where applicable, the Security holders Reference Number (SRN) for issuer sponsored holders. Shareholders will
subsequently receive statements showing any changes to their holding. Certificates will not be issued.
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Shareholders will receive subsequent statements during the first week of the following month if there has been a
change to their holding on the register and as otherwise required under the ASX Listing Rules and the Corporations Act.
Additional statements may be requested at any other time either directly through the Shareholder’s sponsoring broker
in the case of a holding on the CHESS sub-register or through the Share Registry in the case of a holding on the issuer
sponsored sub-register.
The Company and the Share Registry may charge a fee for these additional issuer sponsored statements.

8.13 TA X IMPLICATIONS OF INVESTING IN THE COMPANY
The taxation consequences of any investment in the Shares will depend on your particular circumstances. It is your
responsibility to make your own enquiries concerning the taxation consequences of an investment in the Company.
A general overview of the Australian taxation implications of investing in the Company is set out in Section 10.11 and is
based on current tax law and ATO tax rulings. The information in Section 10.11 is not intended as a substitute for investors
obtaining independent tax advice in relation to their personal circumstances.

8.14 OVERSEAS DISTRIBUTION
No action has been taken to register or qualify the offer of Shares under this Prospectus, or to otherwise permit a public
offering of Shares, in any jurisdiction outside Australia.
OFFER ONLY MADE WHERE LAWFUL TO DO SO
The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law. This Prospectus does not
constitute an offer in any place in which, or to whom, it would not be lawful to make such an offer. Persons into whose
possession this document comes should inform themselves about and observe any restrictions on acquisition or distribution
of the Prospectus. Any failure to comply with these restrictions may constitute a violation of securities laws.
This document does not constitute an offer of Shares in any jurisdiction in which it would be unlawful. In particular, this document
may not be distributed to any person, and the Shares may not be offered or sold, in any country outside Australia except to
the extent permitted below.
HONG KONG
WARNING: This document has not been, and will not be, registered as a prospectus under the Companies (Winding Up
and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong, nor has it been authorised by the Securities and Futures
Commission in Hong Kong pursuant to the Securities and Futures Ordinance (Cap. 571) of the Laws of Hong Kong (the
“SFO”). No action has been taken in Hong Kong to authorise or register this document or to permit the distribution of this
document or any documents issued in connection with it. Accordingly, the Shares have not been and will not be offered or
sold in Hong Kong other than to “professional investors” (as defined in the SFO and any rules made under that ordinance).
No advertisement, invitation or document relating to the Shares has been or will be issued, or has been or will be in the
possession of any person for the purpose of issue, in Hong Kong or elsewhere that is directed at, or the contents of which are
likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong)
other than with respect to Shares that are or are intended to be disposed of only to persons outside Hong Kong or only
to professional investors. No person allotted Shares may sell, or offer to sell, such securities in circumstances that amount
to an offer to the public in Hong Kong within six months following the date of issue of such securities.
The contents of this document have not been reviewed by any Hong Kong regulatory authority. You are advised to exercise
caution in relation to the offer. If you are in doubt about any contents of this document, you should obtain independent
professional advice.
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NEW ZEALAND
This document has not been registered, filed with or approved by any New Zealand regulatory authority under the Financial
Markets Conduct Act 2013 (FMC Act). The Shares are not being offered or sold in New Zealand (or allotted with a view to
being offered for sale in New Zealand) other than to a person who:
• is an investment business within the meaning of clause 37 of Schedule 1 of the FMC Act;
• meets the investment activity criteria specified in clause 38 of Schedule 1 of the FMC Act;
• is large within the meaning of clause 39 of Schedule 1 of the FMC Act;
• is a government agency within the meaning of clause 40 of Schedule 1 of the FMC Act; or
• is an eligible investor within the meaning of clause 41 of Schedule 1 of the FMC Act.
SINGAPORE
This document and any other materials relating to the Shares have not been, and will not be, lodged or registered as a
prospectus in Singapore with the Monetary Authority of Singapore. Accordingly, this document and any other document
or materials in connection with the offer or sale, or invitation for subscription or purchase, of Shares, may not be issued,
circulated or distributed, nor may the Shares be offered or sold, or be made the subject of an invitation for subscription or
purchase, whether directly or indirectly, to persons in Singapore except pursuant to and in accordance with exemptions in
Subdivision (4) Division 1, Part XIII of the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”), or as otherwise
pursuant to, and in accordance with the conditions of any other applicable provisions of the SFA.
This document has been given to you on the basis that you are (i) an “institutional investor” (as defined in the SFA) or
(ii) an “accredited investor” (as defined in the SFA). In the event that you are not an investor falling within any of the
categories set out above, please return this document immediately. You may not forward or circulate this document
to any other person in Singapore.
Any offer is not made to you with a view to the Shares being subsequently offered for sale to any other party. There are
on-sale restrictions in Singapore that may be applicable to investors who acquire Shares. As such, investors are advised
to acquaint themselves with the SFA provisions relating to resale restrictions in Singapore and comply accordingly.
UNITED STATES RESIDENTS
The Shares being offered pursuant to this Prospectus have not been registered under the US Securities Act and may not be
offered or sold in the United States absent registration or an applicable exemption from registration under the US Securities
Act and applicable state securities laws. This Prospectus does not constitute an offer to sell, or the solicitation of an offer to
buy, nor shall there be any sale of the Shares in any state or other jurisdiction in which such offer, solicitation or sale would
be unlawful. In addition, any hedging transactions involving the Shares may not be conducted unless in compliance with
the US Securities Act.
OVERSEAS OWNERSHIP AND RESALE REPRESENTATION
It is your responsibility to ensure compliance with all laws of any country relevant to your Application. The return of a duly
completed Application Form will be taken by the Company to constitute a representation and warranty made by you to the
Company that there has been no breach of such laws and that all necessary consents and approvals have been obtained.

8.15

FURTHER INFORMATION

The Prospectus and information about the Offer can be accessed in electronic form at https://events.miraqle.com/
acusensus-ipo.
If you have queries about investing under the Offer, you should contact your stockbroker, financial adviser, accountant or
other professional adviser.
If you have queries about how to apply under the Offer or would like additional copies of this Prospectus, please call the
Acusensus Offer Information Line on 1800 881 526 (within Australia) or (+61) 1800 881 526 (outside Australia) between
8.30am and 5.30pm AEDT.
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ACKNOWLEDGEMENTS

Each Applicant under the Offers will be deemed to have:
• agreed to become a member of the Company and to be bound by the Constitution and the terms and conditions
of the Offer;
• acknowledged having personally received a printed or electronic copy of this Prospectus (and any supplementary
or replacement prospectus) including or accompanied by the Application Form and having read them all in full;
• declared that all details and statements in their Application Form are complete and accurate;
• declared that the Applicant(s), if a natural person, is/are over 18 years of age;
• acknowledged that, once the Company or a Broker receives an Application Form, it may not be withdrawn;
• applied for the number of Shares at the Australian dollar amount shown on the front of the Application Form;
• agreed to being allocated and issued the number of Shares applied for (or a lower number allocated in a way described
in this Prospectus) or no Shares at all;
• authorised the Company, the Lead Manager and their respective officers or agents, to do anything on behalf of the
Applicant(s) necessary for Shares to be allocated to the Applicant(s), including to act on instructions received by the
Share Registry upon using the contact details in the Application Form;
• acknowledged that the Company does not intend to pay dividends in the near term and that any dividends paid in the
future may not be franked;
• acknowledged that the information contained in this Prospectus (or any supplementary or replacement prospectus) is not
financial product advice or a recommendation that Shares are suitable for Applicant(s), given the investment objectives,
financial situation and particular needs (including financial and taxation issues) of the Applicant(s);
• declared that the Applicant(s) is/are a resident of Australia (except as applicable to the Institutional Offer);
• acknowledged and agreed that the Offer may be withdrawn by the Company or may otherwise not proceed in the
circumstances described in this Prospectus; and
• acknowledged and agreed that if Listing does not occur for any reason, the Offer will not proceed.
Each Applicant, will be taken to have represented, warranted and agreed as follows:
• it understands that the Shares have not been, and will not be, registered under the US Securities Act or the securities laws
of any state of the United States and may not be offered, sold or resold, pledged, transferred in the United States, except
in accordance with the US Securities Act regulation requirements or in a transaction exempt from, or not subject to,
registration under the US Securities Act and any other applicable state securities laws;
• it is not in the United States;
• it has not sent and will not send this Prospectus or any other material relating to the Offer to any person in the United
States; and
• it will not offer or sell the Shares in the United States or in any other jurisdiction outside Australia except in transactions
exempt from, or not subject to, registration requirements of the US Securities Act and in compliance with all applicable
laws in the jurisdiction in which Shares are offered and sold.
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Material contracts

The current Directors consider that the material contracts described below are those which an investor would reasonably regard
as material and which investors and their professional advisers would reasonably expect to find described in this Prospectus
for the purpose of making an informed assessment of an investment in the Company under the Offer.
This Section contains a summary of the material contracts and their substantive terms which are not otherwise disclosed
elsewhere in this Prospectus.

9.1 NSW ROADS AND MARITIME SERVICES AGREEMENT
The Company has entered into a ‘Mobile Phone Detection Camera Services Agreement’ with Transport for NSW (TfNSW
Agreement). Transport for NSW (formerly known as Roads and Maritime Services) is the government agency responsible for
managing the day-to-day compliance and safety for roads and waterways in New South Wales. The TfNSW Agreement
is a key arrangement under which the Company provides mobile phone detection camera services to the NSW Government.
Term and termination: The parties agreed to an initial term of 2 years from 1 December 2019, with an option for Transport for
NSW to renew the agreement for a further 12 month period. Transport for NSW may terminate the agreement at any time with
30 days’ notice to the Company at Transport for NSW’s absolute discretion.
Project orders and fees: All services under the agreement will be supplied pursuant to project orders. The monthly service
fee is calculated based on each fixed/transportable camera system requested by Transport for NSW in a project order.
Exclusivity: There is no obligation on Transport for NSW to obtain mobile detection services from the Company exclusively.
Privacy and policies: The Company must ensure compliance with the Privacy Act 1988 (Cth) as well as NSW state privacy laws.
If the Company fails to comply with such laws, Transport for NSW may immediately terminate the TfNSW agreement.
The Company must also comply with all other Transport for NSW policies in place from time to time.
Liquidated damages: If the Company fails to deliver a project order by the due date, the Company must pay to Transport for
NSW as liquidated damages an amount equal to 0.5% of the total aggregate monthly service fees payable under that project
order for each day of the delay.
Warranties and Indemnities: The agreement contains standard representations and warranties including in relation to probity
and intellectual property. The Company indemnifies Transport for NSW against any loss, claim or liability suffered resulting
from breach of contract, breach of law, damage to real or personal property, death or personal injury of personnel caused by
the Company, breach of privacy and confidentiality obligations and any alleged or actual infringement of intellectual property
rights and moral rights by the Company in relation to the detection systems.
Ownership of new intellectual property: Ownership of all existing intellectual property and new intellectual property
developed during the course of the agreement will vest in the Company.

9.2 VICTORIAN PILOT PROGRAM – SERCO SUBCONTRACT AGREEMENT
The Company has entered into a Subcontract Agreement with Serco Traffic Camera Services under which the Company is
engaged to provide a pilot of distracted driving cameras to the Victorian Government as a subcontractor to Serco.
Term and termination: The agreement expires when all of the Company’s services under the agreement have been completed.
The agreement contemplates the services being completed by approximately end of December 2020. There is no guarantee
that the term will be extended beyond this date or that the Company will be engaged to provide further mobile detection
services. Serco may reduce the scope of the services on convenience.
Serco may terminate the agreement immediately if the Traffic Camera Services Agreement between Serco and the State
of Victoria is terminated. Either party may immediately terminate the agreement by notice if the other party is in breach
of its obligations under the agreement and such breach is not cured within 30 days of notice, breaches the confidentiality,
intellectual property, security or privacy requirements provided in the agreement or the other party is subject to an event
of default that is not remedied in 20 business days.
Compliance with policy and laws: The Company must comply with all industry codes of conduct, state codes of conduct and
all applicable Victorian laws and regulations generally.
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Privacy and security: The Company must take all reasonable steps to ensure the authenticity and integrity of public sector
data collected by it and comply with strict security and privacy requirements under the agreement, including the Information
Privacy Principles. The Company must ensure that each of its personnel and subcontractors comply with the privacy and
security obligations under the agreement.
Warranties and Indemnities: The agreement contains comprehensive representations and warranties regarding the Company’s
ownership of intellectual property rights and its rights to assign intellectual property rights as well as general warranties.
The Company indemnifies Serco for all claims against Serco in respect of any alleged or actual infringement of intellectual
property rights and moral rights by the Company. The Company also indemnifies Serco against any loss, claim or liability
suffered resulting from breach of the agreement, death or personal injury of personnel caused by the Company, breach
of privacy and confidentiality obligations and any breach of warranty under the agreement.
Ownership of new intellectual property: Ownership of all existing intellectual property and new intellectual property
developed during the course of the agreement will vest in the Company.

9.3 QUEENSL AND PILOT PROGRAM – QUEENSL AND TRANSPORT AND
STATE ROADS CONTRACT
The Company entered into a contract with The State of Queensland acting through the Department of Transport and State
Roads (DTSR) for a 3 months trial of the Company’s driver distraction prevention technology.
Term and termination: The agreement commenced on 28 February 2020 and will expire when all services to be provided
under the agreement are completed, but no shorter than 3 months. The services commenced in July 2020 and are anticipated
to be completed in December 2020.
DTSR may terminate the agreement immediately on written notice if the Company is in breach of its obligations under the
agreement and such breach is not cured within 30 days of notice, a conflict of interest arises, the Company ceases business
or becomes insolvent. DTSR may also terminate the agreement for convenience on 30 days written notice.
Compliance with policies: The Company must, where relevant to the services, comply with all DTSR policies, codes of
conduct, rules, standards and procedures. The relevant policies include the Queensland Government Information Access
and Use policy and the Queensland Information Privacy Act 2009.
Privacy and security: The Company must comply with privacy laws in the collection of personal information under the
agreement. The Company must ensure that each of its personnel sign a confidentiality, privacy and conflict of interest deed
to ensure compliance with privacy and security obligations.
Warranties and indemnities: The agreement contains standard representations and warranties, including regarding ownership
of intellectual property rights. The Company indemnifies DTSR for all claims, loss or liability suffered or incurred, whether in
contract or in tort, or otherwise in connection with non-compliance with law, fraudulent acts, a claim that any deliverable
breaches third party intellectual property rights or a breach by the Company or its personnel of the confidentiality or privacy
obligations under the agreement.
Ownership of new intellectual property: Ownership of all existing intellectual property and new intellectual property
developed during the course of the agreement will vest in the Company.

9.4

AMAZON WEB SERVICES TERMS

The Acusensus platform is hosted and supported by Amazon Web Services, Inc (AWS). The terms and conditions governing
the provision of these hosting and other services by AWS are on AWS’ standard terms. These standard terms provide that:
• Acusensus is responsible for its end users and is required to ensure that any such user complies with Acusensus’ obligations
under its agreement with AWS.
• AWS may change or discontinue the services from time to time. AWS must provide 12 months’ notice prior to discontinuing
any material functionality of a service used by Acusensus, except in certain circumstances such as where it would be
economically or technically burdensome.
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• AWS may suspend Acusensus’ access to the services without prior notice in certain circumstances, including if it determines
that Acusensus or a user of Acusensus’ platform is in breach of the agreement, including its payment obligations, or if
Acusensus or a user of Acusensus’ platform poses a security risk to AWS’ services or a third party, could adversely impact
AWS’ systems or the systems or content of any other AWS customer or could subject AWS, its affiliates or any third party
to liability.
• AWS may terminate Acusensus’ agreement for convenience at any time on 30 days’ notice, or for cause without prior
notice. AWS’ right to terminate for cause includes if any of AWS’ third party providers who provide software or technology
as part of AWS’ services expires or terminates, or if AWS has a right to suspend Acusensus’ access to the services.
• Acusensus indemnifies and agrees to hold AWS harmless for and against any losses it may suffer in a broad range of
circumstances, including in respect of Acusensus’ use of the AWS services, a breach by Acusensus of the agreement
or a breach of law by Acusensus.
• The services are provided by AWS ‘as is’. Except as required by law, AWS makes no warranties in respect of the services,
including that the services will be uninterrupted, error free or free from harmful components or that any content will be
secure. AWS’ liability in connection with the services is largely excluded to the fullest extent permitted by law, and where
such liability cannot be excluded is limited to any fees paid in the 12 months before the liability arose.
• AWS can amend the terms at any time, provided that it must provide 90 days notice before making any adverse changes
to a service level agreement.

9.5

ADOR POWERTRON DISTRIBUTION AGREEMENT

Acusensus International Pty Ltd (ACN 644 581 153) (Acusensus International) entered into a Distribution Agreement with
Ador Powertron Limited (Ador Powertron) on 29 October 2020, which gives Ador Powertron certain rights in relation
to distribution, marketing and supply of Acusensus International’s traffic enforcement solutions (Solutions) in India.
The Distribution Agreement is a ‘master agreement’ which establishes a framework whereby the parties may enter into
separate work orders in relation to specific distribution arrangements or opportunities in India. The term of the Distribution
Agreement is 5 years, unless terminated earlier in accordance with its terms. Ador Powertron’s appointment as distributor is
exclusive, meaning Acusensus International will not appoint other distributors to supply traffic enforcement solutions in India.
Under the Distribution Agreement, Ador Powertron must:
• promote the sale of the Solutions in India;
• resell the Solutions to customers or prospects; and
• not resell or promote the Solutions to excluded customers or outside of India; and establish and maintain appropriate
processes including with respect to promotion, sales and after-sales service with respect to the Solution.
If Ador Powertron refers customers in India directly to Acusensus International, Acusensus International will pay Ador Powertron
a commission in accordance with the terms of a relevant work order. Ador Powertron must pay Acusensus International the
fees set out in a work order. Under the Distribution Agreement, Acusensus International indemnifies Ador Powertron from
any loss arising from any third party intellectual property infringement claim and Ador Powertron indemnifies Acusensus
International from any loss arising from Ador Powertron’s: breach of the Distribution Agreement; assembly, handling or
distribution of the Solutions; and use of Acusensus International’s intellectual property otherwise than in accordance with
the Distribution Agreement. Acusensus’s total liability to Ador Powertron is limited to the greater of the
total fees paid or payable by Ador Powertron under the Distribution Agreement or AUD $100,000.
Either party may terminate the Distribution Agreement if the other party breaches a material term, commits 3 breaches of a
material term in any 12 month period, if a force majeure event continues for 6 months or a party suffers an insolvency event.
Acusensus International may terminate the Distribution Agreement if Ador Powertron fails to pay Acusensus International or
fails to meet its key performance indicators over a 3 months period.
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9.6 T-LIGHT EQUIPMENT HIRE AGREEMENT
The Company has entered into an equipment hire agreement with T Light Pty Ltd ACN 620 631 183 (T Light) whereby the
Company has agreed to hire 10 solar-powered temporary street light trailers from T Light to use for the Company’s mobile
phone infringement detection units.
Term and termination: The parties have agreed to a term of 1 year and 2 months, commencing on 30 September 2020 and
expiring on 30 November 2021. The Company may terminate the agreement if it repays all outstanding amounts due to
T Light and delivers the equipment (in good condition) back to T Light. If the equipment is totally or substantially lost or
destroyed, T Light may terminate the agreement.
Fees: The Company must pay a hire fee at an agreed weekly rate per trailer and will pay T Light at the end of each month.
An interest rate of 15% is charged on any amounts outstanding at the end of the contract term. The parties have also agreed
to a fixed fee for delivery and pick-up of each piece of equipment and a penalty rate if the Company does not return hired
equipment to T Light with a full tank of fuel. The parties may agree to vary fees by mutual agreement.
Indemnity and insurance obligations: The Company indemnifies T Light against any claim in respect of any injury to persons,
loss of productivity or loss or damage to property arising out of the delivery, servicing, storage, possession, use or failure
of the equipment during the hire period whether or not due to the negligence of T Light. The Company is responsible for
maintaining suitable insurance in respect of damage to the equipment for the contract term.
Events of default: The agreement contains a number of events of default in respect of the Company including; if the Company
does not pay an instalment by the due date, becomes the subject of proceedings, insolvent, does not maintain insurance
or licences, or if the Company breaches or is no longer willing to comply with its obligations under the agreement. If the
Company fails to rectify an event of default within the time allowed by TLight, TLight is entitled to take possession of the
trailers and demand immediate payment of any amounts outstanding under the agreement.

9.7 EBO MEMORANDUM OF UNDERSTANDING
The Company and its European partner, Ebo van Weel (Ebo) entered into a memorandum of understanding dated
6 May 2020 in respect of the supply by Ebo of the Company’s custom trailer platform used for its Heads-Up solution.
Term and termination: The parties have agreed to a term of 5 years, commencing on 6 May 2020. Both the Company and Ebo
have a right to immediately terminate the agreement if the other party commits a material breach of its obligations. The Company
or Ebo may also terminate the agreement for convenience by providing 12 months’ written notice to the other party.
Fees: The Company must pay a purchase price for each trailer supplied by Ebo which will initially incorporate development
costs incurred by Ebo to design a custom trailer for the Company’s Heads-Up solution. Once the design of the trailer is
finalised, the parties will agree to an ongoing purchase price per trailer. Ebo is entitled to vary the fees it charges to the
Company annually by 5% and with written notice, but only if Ebo’s actual costs have increased during the previous year.
Exclusivity and intellectual property: The Company has engaged Ebo to exclusively manufacture and sell its custom trailers
to the Company for a period of 5 years (unless prohibited by law or lack of supply) and Ebo must not supply a similar design
to any other party conducting enforcement camera operations. The Company is however (with Ebo’s consent), permitted
to manufacture trailers in a target market (e.g. the United States) itself if it pays a royalty fee to Ebo. The Company and
Ebo both hold intellectual property in the custom trailer platform but Ebo is prohibited from transferring or selling its right
to the design of the custom trailer platform to any other party. In the event of the insolvency of the Company or Ebo,
intellectual property rights in the custom trailer platform will transfer to the other party.

9.8 UNDERWRITING AGREEMENT
The Offer is fully underwritten by the Lead Manager pursuant to an underwriting agreement dated on or around the date of
this Prospectus between the Lead Manager and the Company (Underwriting Agreement). Under the Underwriting Agreement,
the Lead Manager has agreed to manage the Offer and act as underwriter for the Offer.
For the purpose of this Section 9.8, Offer Documents includes (but is not limited to) the following documents:
• this Prospectus (including any supplementary or replacement prospectus) and any Application Form; and
• all marketing, roadshow or investor presentation materials used by the Company in connection with the Offer.
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9.8.1 FEES AND EXPENSES
Subject to the Lead Manager satisfying its underwriting obligations under the Underwriting Agreement, the Company
has agreed to pay the Lead Manager on the settlement date, an underwriting fee of 1% of the proceeds of the Offer and
a management and selling fee of 5% of the proceeds of the Offer.
In addition, the Company has agreed to pay or reimburse the Lead Manager for the reasonable costs incurred by the
Lead Manager in relation to the Offer.
9.8.2 TERMINATION EVENTS
If any of the following events has occurred or occurs at any time on or before 10.00am on the settlement date, or at any
other time earlier as specified in the below, the Lead Manager may terminate the Underwriting Agreement by notice to the
Company, without cost or liability to the Company:
• an Offer Document (excluding certain agreed documents) does not comply with the Corporations Act (including if a
statement in the Offer Documents (excluding certain agreed documents) is or becomes misleading or deceptive or is likely
to mislead of deceive) or a matter required to be included is omitted from an Offer (excluding certain agreed documents)
(including, without limitation, having regard to the sections 710, 711, 715A or 716 of the Corporations Act);
• a new circumstance arises after the Prospectus is lodged with ASIC, that would have been required to be included in the
Prospectus if it had arisen before lodgement (as applicable), that is materially adverse from the point of view of an investor;
• the Company issues or, in the reasonable opinion of the Lead Manager, is required to issue a supplementary prospectus
under section 719 of the Corporations Act, or, the Company lodges a supplementary prospectus with ASIC in a form and
substance that has not been approved by the Lead Manager in accordance with the terms of the Underwriting Agreement;
• the S&P/ASX All Ordinaries Index falls to a level that is 90% or less than the level on the Business Day immediately preceding
the date of the Underwriting Agreement at the close of trading on any day in the period between (and including) the date
of the Underwriting Agreement and the Business Day immediately prior to the date of settlement of the Offer;
• any of the escrow arrangements are withdrawn, terminated, rescinded, amended, breached or failed to be complied with;
• ASX does not approve the admission of the Company to the official list and the granting of quotation to the Company’s
Shares, or if approval is granted, the approval is subsequently withdrawn, qualified (other than by customary conditions
or conditions otherwise acceptable to the Company and Lead Manager);
• any of the following notifications are made in respect of the Offer: (a) ASIC issuing an order including an interim order
under sections 739,1324B or 1325 of the Corporations Act (other than a notification that is not made public or that is
withdrawn within 3 Business Days of the settlement date, whichever is earlier): (b) ASIC holding a hearing under section 739(2)
of the Corporations Act; (c) ASIC making an application for an order under Part 9.5 in relation to the Offer or an Offer
Document (other than a notification that is not made public or that is withdrawn within 3 Business Days of the settlement
date, whichever is earlier); (d) ASIC commencing an investigation or hearing under Part 3 of the ASIC Act; (e) any person
who has previously consented to the inclusion of its name in the Prospectus (other than the Lead Manager) withdraws that
consent; or (f) any person gives a notice under section 730 of the Corporations Act in relation to the Prospectus;
• the Company withdraws the Prospectus or the Offer or the Company repays money received from applicant under the
Offer or offers applicants an opportunity to withdraw their application for Shares under the Offer;
• any event specified in the timetable in the Underwriting Agreement is delayed for more than two Business Days (other than
any delay caused solely by the Lead Manager or as permitted under the Underwriting Agreement);
• the Company is prevented from allotting or issuing the Shares under the Offer by applicable laws, an order of a court of
competent jurisdiction or a government authority, within the times required by the ASX Listing Rules;
• other than as permitted under the Underwriting Agreement, the Company alters the issued capital of the Company or
disposes or attempts to dispose of a substantial part of the business without the prior written consent of the Lead Manager
(acting reasonably);
• any Group member becomes insolvent, or an act occurs or an omission is made which may result in a Group member
becoming insolvent;
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• if a regulatory body withdraws or revokes, or amends, any regulatory approvals required for the Company to perform its
obligations under the Underwriting Agreement or to carry out the transactions contemplated by the Underwriting Agreement;
• there is a change in the chief executive officer or chief financial officer of the Company or the Board of the Company
(except as disclosed in this Prospectus);
• if any of the obligations of the parties under any of the material contracts set out in Section 9 of this Prospectus or the
escrow deeds, are not capable of being performed in accordance with their terms or if all or part of any of such contracts
(a) is amended or varied without the consent of the Lead Manager (acting reasonably) (b) is terminated (c) is breached
(d) ceases to have effect (e) is or becomes void, voidable, illegal, invalid or unenforceable; and
• the Company amends its Constitution without the prior consent of the Lead Manager.
In addition, if any of the following events has occurred or occurs and the Lead Manager in its reasonable opinion believes
the event (a) has or is likely to have a material adverse effect on the success or outcome of the Offer, the ability of the Lead
Manager to settle the Offer, the subsequent market for the Shares; the financial position or operations of the Company,
or (b) will, or is likely to, give rise to a liability of the Lead Manager under applicable law, or has or is likely to give rise to
a contravention by the Lead Manager of, or the Lead Manager being involved in a contravention of, the Corporations Act
or any other of applicable law, then the Lead Manager may at any time on or before 10.00am on the settlement date or at
any other time as specified below, terminate the Underwriting Agreement without cost or liability by notice to the Company:
• any of the Offer Documents (other than the Prospectus or investor presentation) do not comply with the Corporations
Act (including if a statement in the relevant Offer Document is or becomes misleading or deceptive or is likely to mislead
of deceive) or a matter required to be included is omitted from the Offer Documents (other than the Prospectus or
investor presentation);
• any of the Offer Documents or any aspect of the Offer does not comply with the Corporations Act, the Listing Rules
or any other applicable law of regulation;
• a statement in public information released by the Company is or becomes false, misleading or deceptive or likely to be,
or, the due diligence committee report is or becomes false or misleading or deceptive or likely to mislead or deceive,
including by way of omission;
• any information supplied on behalf of the Group to the Lead Manager in respect of the Offer or the Group is, or is found
to be, misleading or deceptive, or is likely to mislead or deceive;
• an event occurs which is likely to give rise to a material adverse change;
• there are not, or there ceases to be, reasonable grounds in the reasonable opinion of the Lead Manager for any statement
or estimate in the Offer Documents which relate to a future matter is or becomes incapable of being met, or in the
reasonable opinion of the Lead Manager, unlikely to be met in the projected timeframe;
• the Company does not provide a closing certificate as and when required by the Underwriting Agreement or such
certificate is misleading or incorrect;
• in respect of any one or more of Australia, New Zealand, the United States, the United Kingdom, Hong Kong, the Peoples’
Republic of China, Singapore or any member state of the European Union (a) hostilities not presently existing commence
(whether or not war or a national emergency has been declared); (b) a major escalation in existing hostilities occurs
(whether or not war or a national emergency has been declared); (c) a declaration is made of a national emergency
or war or (d) a major terrorist act is perpetrated;
• there is introduced, or there is a public announcement of a proposal to introduce, a new law or regulation or government
policy in Australia (excluding a policy of the Reserve Bank of Australia) or any State or Territory of Australia, New Zealand,
the United States, the United Kingdom, Hong Kong, the People’s Republic of China, Singapore or any member state of
the European Union (other than a law or policy which has been announced before the date of the Underwriting Agreement);
• there is a contravention by a Group member of the Corporations Act, or Competition or Consumer Act 2010 (Cth),
the ASIC Act, its constitution or the ASX Listing Rules;
• a representation or warranty of the Company contained in the Underwriting Agreement on the part of the Company
is breached, becomes not true or correct or is not performed;

Prospectus

99

• the Company defaults on one or more of its undertakings or obligations under the Underwriting Agreement;
• a director of the Company is charged with an indictable offence, any director of the Company is disqualified from managing
a corporation under Part 2D.6 of the Corporations Act, the commencement of legal proceedings against the Company or
any Group member or against any director of the Company or any Group member in that capacity or any regulatory body
commences and enquiry or public action against the Company or any Group member;
• any of the following occurs (a) a general moratorium on commercial banking activities in Australia, the United Kingdom,
the United States, Hong Kong or any member state of the European Union is declared by the relevant central banking
authority in those countries, or there is a disruption in commercial banking or security settlement or clearance services
in any of those countries (b) trading in all securities quoted or listed on the ASX, London Stock Exchange, New York Stock
Exchange or Hong Kong Stock Exchange is suspended for at least 1 day on which that exchange is open for trading
(c) any adverse change or disruption to the existing financial markets, political or economic conditions of, or currency
exchange rates or controls in Australia, the United Kingdom, the United States, Hong Kong, or the international financial
markets or any adverse change in national or international political, financial or economic conditions in any of those
countries, or (d) a change or development (which was not publicly known prior to the date of this agreement) involving
a prospective adverse change in taxation laws affecting the Company or the Offer occurs;
• the Company or any of its directors engage, or have been alleged by a government authority to have engaged in,
any fraudulent activity in connection with the Offer;
• other than as disclosed in this Prospectus, the Company creates or agrees to create an encumbrance over the whole
or a substantial part of its business or property; or
• there is an adverse change relating to the position of the Company that has occurred as a direct or indirect result of
COVID-19, or, there is a material increase in restrictions on movement or business operations imposed in any Australian
State or Territory.
In the event the Lead Manager terminates its obligations under the Underwriting Agreement, the Lead Manager shall be
immediately relieved of its obligations under the Underwriting Agreement.
9.8.3 CONDITIONS, WARRANTIES, UNDERTAKINGS AND OTHER TERMS
The Underwriting Agreement contains certain standard representations, warranties and undertakings by the Company to the
Lead Manager as well as common conditions precedent, including the receipt by the Lead Manager of the final, signed due
diligence report and that ASX will grant certain waivers and ASIC will grant certain modifications in relation to the Offer.
The representations and warranties given by the Company relate to matters such as conduct of the Company, power and
authorisations, information provided by the Company, information in this Prospectus and compliance with laws and the ASX
Listing Rules. The Company also provides additional representations and warranties in connection with the business and
affairs of the Company including in relation to ownership of assets, authorisations and litigation.
The Company’s undertakings include that it will not, until 120 days after Completion, issue (or agree to issue) or indicate in any
way that it may or will issue or agree to issue any Shares or other securities that are convertible or exchangeable into Shares,
or that represent the right to receive Shares, without the prior consent of the Lead Manager. This undertaking is subject to
certain exceptions, including any issue made pursuant to this Prospectus, an employee share plan or any conversion or
exercise of securities described in the Prospectus.
9.8.4

INDEMNITY

Subject to certain exclusions relating to, among other things, fraud, gross negligence or willful misconduct of any indemnified
party, the Company agrees to keep the Lead Manager and any of their related bodies corporate, affiliates and their
representatives indemnified from losses suffered by them in connection with the Offer or the appointment and role of the
Lead Manager pursuant to the Underwriting Agreement.
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10 Additional information
10.1

INCORPORATION

The Company was incorporated on 26 March 2018 and converted to a public company on 21 November 2020.

10.2

GROUP STRUCTURE
Acusensus Limited
ACN 625 231 941
Holding Company

100%

100%

100%

Acusensus Australia Pty Ltd
ACN 640 428 682

Acusensus IP Pty Ltd
ACN 642 166 603

Acusensus International Pty Ltd
ACN 644 581 153

Australian Operating Company

Owner of group intellectual property

Holding Company for International Operations

100%
Acusensus, Inc.
(Delaware incorporated company)
Marketing and Sales in US

10.3 CURRENT CAPITAL STRUCTURE
The issued capital of the Company as at the date of this Prospectus is set out in the table below:
Class of Security
Shares
Options

Number
13,650,264
1,446,000

Prior to the Allotment Date, the Company proposes to:
• issue 686,000 Shares to certain Directors, employees and management of the Company upon exercise of certain of their
existing options;
• issue 250,000 options to Bell Potter Securities Limited; and
• issue 30,000 options to each of Joe Hanna and Travis Dillon, proposed Directors, pursuant to their respective non-executive
director letters of appointment.
The terms of the options that will be on issue at the Allotment Date are summarised in Section 10.5.

10.4 CAPITAL STRUCTURE FOLLOWING THE OFFER
As at the Allotment Date, the issued share capital of the Company will comprise the following:
Class of Security
Shares
Options

Number
19,087,033
1,070,000
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10.5 OPTIONS
Grant date

Exercise
price

Vesting conditions

Employee Share 400,000
Option Plan

20/12/2018

$0.0158

Achievement of revenue targets1 20/12/2023

Thomas
Patterson
and Ravin
Mirchandani

Employee Share 100,000
Option Plan

10/02/2020

$0.79

Achievement of time based
N/A
hurdles, subject to continued
employment with the Company

Thomas
Patterson
and Ravin
Mirchandani

Employee Share 100,000
Option Plan

10/02/2020

$1.58

Achievement of time based
N/A
hurdles, subject to continued
employment with the Company

Thomas
Patterson
and Ravin
Mirchandani

Employee Share 100,000
Option Plan

10/02/2020

$2.37

Achievement of time based
N/A
hurdles, subject to continued
employment with the Company

Existing
shareholder

Employee Share 10,000
Option Plan

15/03/2020

$0.35

N/A

N/A

Thomas
Patterson

Employee Share 50,000
Option Plan

9/09/2020

$2.30

N/A

17/12/2023

Bell Potter

N/A

30/09/2020

$2.30

N/A

3 years from
the listing date

Travis Dillon
and Joseph
Hanna

Employee Share 20,000
Option Plan

14/12/2020

$2.70

Continued engagement
with the Company

5 years from date
of appointment

Travis Dillon
and Joseph
Hanna

Employee Share 20,000
Option Plan

14/12/2020

$3.00

Continued engagement
with the Company

5 years from date
of appointment

Travis Dillon
and Joseph
Hanna

Employee Share 20,000
Option Plan

14/12/2020

$3.50

Continued engagement
with the Company

5 years from date
of appointment

Holder class

Issued under

Sam Almaliki

Number
of Options

250,000

Expiry

1. The options issued to Sam Almaliki vest in tranches subject to the aggregate tax-exclusive revenue expected to be received by the
Company from executed customer contracts introduced by, or enabled by, Sam Almaliki reaching certain agreed thresholds, with
tranches of 100,000 options vesting on the Company expecting to receive $32 million, $48 million, $64 million and $80 million aggregate
tax-exclusive revenue respectively. Such expected revenue would be determined over the initial contract term and would not include
optional extensions until the customer confirmed intent to exercise the option.
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10.6 RIGHTS ATTACHING TO THE SHARES
Immediately after issue and allotment, the Shares will be fully paid Shares and the Shares will rank pari passu with the
Shares currently on issue.
Detailed provisions relating to the rights attaching to the Shares are set out in the Company’s Constitution and the
Corporations Act. A copy of the Company’s Constitution can be inspected during office hours at the registered office
of the Company and Shareholders have the right to obtain a copy of the Company’s Constitution, free of charge by
contacting the Company or investor.
The key provisions relating to the rights attaching to Shares under the Constitution and the Corporations Act are
summarised below:
Each Share will confer on its holder:
• the right to receive notice of and to attend general meetings of the Company and to receive all financial statements,
notices and documents required to be sent to them under the Company’s Constitution and the Corporations Act;
• the right to vote at a general meeting of Shareholders (whether present in person or by any representative, proxy or
attorney) on a show of hands (one vote per Shareholder) and on a poll (one vote per Share on which there is no money
due and payable) subject to the rights and restrictions on voting which may attach to or be imposed on Shares (as at
Completion there are none);
• the right to receive dividends, according to the amount paid up on the Share;
• the right to receive, in kind, the whole or any part of the Company’s property on a winding up, subject to priority given to
holders of Shares that have not been classified by ASX as ‘restricted securities’ and the rights of a liquidator to distribute
surplus assets of the Company with the consent of members by special resolution; and
• subject to the Corporations Act and the ASX Listing Rules, Shares are fully transferable.
The rights attaching to Shares may be varied with the approval of Shareholders in general meeting by special resolution.

10.7

PRE-IPO SELL DOWN

Each of the Selling Shareholders, the Company and certain institutional and sophisticated investors (Purchasers) has entered
into a sell down deed under which the Selling Shareholders agree to sell a prescribed amount of their existing Shares to the
Purchasers at the Offer Price per Share. The Selling Shareholders have agreed to sell an aggregate of 1,777,778 existing
Shares to the Purchasers, which will take effect immediately prior to allotment of Shares under the Offer. To the extent that the
Sell Down Shares are subject to ASX escrow restrictions, the Purchasers will be subject to equivalent restrictions as described
in section 10.9.

104

10

Acusensus

Additional information (CONTINUED)

10.8 EXISTING HOLDERS
The table below sets out the interests of the Existing Holders as at the date of this Prospectus and immediately following
the Offer. The table does not reflect any Shares which the Existing Holders may subscribe for under the Offer.
Immediately following
the Offer

Date of Prospectus
Number
of Shares

Percentage
of Shares

Number
of Shares

Percentage
of Shares

Alexander Jannink associated entities1

4,165,000

30.51%

3,374,591

17.68%

Ador Powertron

4,840,000

35.46%

3,951,111

20.70%

Ravin Mirchandani associated entities2

71,002

0.52%

71,002

0.37%

Tom Patterson

31,684

0.23%

31,684

0.17%

–/–

0.0%

–/–

0.0%

159,135

1.17%

4,383,443

32.1%

5,235,507

27.43%

New Shareholders from Pre-IPO Sell Down

–/–

–/–

982,225

5.15%

New Shareholders from IPO

–/–

–/–

4,444,445

23.29%

13,650,264

100.0%

19,087,033

100.0%

Other Directors
Employees
Other Existing Shareholders

Total

996,4683

5.2%

1. Reflects sale of 888,889 Shares by associates of Alexander Jannink which will complete immediately prior to allotment of Shares under
the Offer and issue of 62,480 to an associate of Alexander Jannink under the Employee Incentive Offer.
2. Reflects sale of 888,889 Shares by Ador Powertron which will complete immediately prior to allotment of Shares under the Offer.
3. This table assumes full participation by all employees under the Employee Incentive Offer.

10.9 ESCROW ARRANGEMENTS
Certain existing Shareholders will be restricted from dealing in their Shares following Listing. Restrictions are either imposed
by the ASX or have been agreed to voluntarily.
With respect to ASX imposed restrictions, the ASX Listing Rules require that certain persons or entities that are ‘significant
holders’, such as seed capitalists, promoters and related parties, enter into written restriction agreements under which they
are restricted from dealing in a specified number of their Shares or Options for up to 24 months from the date of quotation
of the Shares. The restriction agreements will be in the form required by the ASX Listing Rules over such number of Shares
and for such period of time as determined by the ASX, and restrict the ability of the holder of the Shares from disposing of,
creating any security interest in or transferring effective ownership or control of such Shares.
With respect to voluntary restrictions, the Company has requested a number of persons and entities agree to voluntary
restrictions for a specific period of time on similar terms to the ASX restriction agreements.
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SHARES
The table below sets out the proportion of Shares which will be subject to either voluntary or mandatory restrictions
immediately following completion of the Offer.

Number
of Shares
held after
Completion
of the Offer

% of share
capital
after
completion
of the Offer
(on an
undiluted
basis)

Number
of Shares
subject
to escrow
until
release
of FY21
results

Number
of Shares
subject
to escrow
until
release of
1H FY22
results

3,374,591

17.7%

–

–

34,442

3,340,149

3,374,591

100%

71,002

0.4%

–

–

44,444

26,558

71,002

100%

3,951,111

20.7%

–

–

–

3,951,111

3,951,111

100%

31,684

0.2%

–

–

15,939

15,745

31,684

100%

996,468

5.2%

498,228

498,240

–

–

996,468

100%

5,235,507

27.4%

2,087,089

2,087,097

–

1,061,321

5,235,507

100%

982,225

5.1%

82,267

82,275

–

817,683

982,225

100%

4,444,445

23.3%

–

–

–

–

–

–

Total after Pre-IPO Sell
Down and the Offer
19,087,033

100%

2,667,584

2,667,612

94,825

9,212,567 14,642,588.00

76.7%

Holder
Alexander Jannink and
associated entities
Ravin Mirchandani
associated entities
Ador Powertron
Tom Patterson and
associated entities
Employees
Other Existing
Shareholders
New Shareholders from
Pre-IPO Sell Down
New Shareholders
from IPO

Immediately following Listing, the Company’s free float will be 23.3%.

Number
of Shares
Number
subject of Shares
to escrow
subject
until the to escrow
release
for 24
of FY22
months
Results post IPO

% of share
Mandatory
capital
and/or
subject
voluntary
to escrow
escrow restrictions
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OPTIONS
The table below sets out the proportion of options which will be subject to either voluntary or mandatory restrictions
immediately following completion of the Offer.

Number
of options
held after
Completion
of the Offer

Options as
a % of share
capital after
completion
of the Offer
(on a fully
diluted
basis)

Number
of options
subject to
escrow until
release of
FY21 results

Number
of options
subject to
escrow until
release of
1H FY22
results

Number
of options
subject to
escrow until
the release
of FY22
Results

Number
of options
subject to
escrow for
24 months
post IPO

Mandatory
and/or
voluntary
escrow

Thomas Patterson

200,000.00

1.05%

–

–

–

200,000

200,000

Ravin Mirchandani

150,000.00

0.79%

–

–

–

150,000

150,000

Travis Dillon

30,000.00

0.16%

–

–

–

30,000

30,000

Joseph Hanna

30,000.00

0.16%

–

–

–

30,000

30,000

Bell Potter

250,000.00

1.31%

–

–

–

250,000

250,000

Employees

400,000.00

1.98%

–

200,000

200,000

–

400,000

10,000.00

.05%

–

5,000

5,000

–

10,000

Holder

Existing Shareholder

10.10 OWNERSHIP RESTRICTIONS
The sale and purchase of shares in Australia are regulated by a number of laws that restrict the level of ownership or control
by any one person (either alone or in combination with others). This Section 10.10 contains a general description of these laws.
10.10.1 FOREIGN ACQUISITIONS AND TAKEOVERS ACT 1975 (CTH) AND FEDERAL GOVERNMENT FOREIGN
INVESTMENT POLICY
Generally, the Foreign Acquisitions and Takeovers Act 1975 (FATA) applies to acquisitions of shares and voting power in
a company of 20% or more by a single foreign person and its associates, or 40% or more by two or more unassociated foreign
persons and their associates, where the acquisition meets a threshold value (which varies by investor type and industry).
The threshold for all relevant acquisitions has been temporarily reduced to $0 due to the impacts of the COVID-19 pandemic.
In addition, FATA applies to acquisitions of a direct interest in an Australian company by foreign governments and their
related entities irrespective of the acquisition value. A “direct interest” is an interest of 10% in the entity but may include
an interest of less than 10% where the investor has entered into business arrangements with the entity or the investor
in a position to influence or participate in the management and control or policy of the entity. There are exemptions which
can apply to certain acquisitions.
Where FATA applies to the acquisition, the acquisition may not occur unless notice of it has been given to the Federal
Treasurer and the Federal Treasurer has either notified that there is no objection to the proposed acquisition (with or without
conditions) or a statutory period has expired without the Federal Treasurer objecting. An acquisition to which the FATA
applies may be the subject of a divestment order by the Federal Treasurer unless the process of notification, and either
a non-objection notification or expiry of a statutory period without objection, has occurred. Criminal offences and civil
penalties can apply to failing to give notification of certain acquisitions, undertaking certain acquisitions without a no
objection notification or contravening a condition in a no objection notification.
10.10.2 CORPORATIONS ACT
The takeover provisions in Chapter 6 of the Corporations Act restrict acquisitions of relevant interests in issued voting shares
in listed companies, and unlisted companies with more than 50 members, if, as a result of the acquisition, the acquirer’s (or
another party’s) voting power in that company would increase from below 20% or from above 20% and below 90%, unless
certain exceptions apply. The Corporations Act also imposes notification requirements on persons having voting power
of 5% or more in the Company either themselves or through an associate.
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AUSTRALIAN TAXATION IMPLICATIONS OF INVESTING UNDER THE OFFER

INTRODUCTION
The tax implications provided below only relate to Australian security holders who hold their Securities on capital account.
Different tax implications apply to non-resident security holders or security holders whose Securities are held on
revenue account.
The comments in this Section 10.11 are general in nature on the basis that the tax implications for each Security holder may
vary depending on their particular circumstances. Accordingly, it is recommended that each Security holder seek their own
professional advice regarding the taxation implications associated with the Offer.
This section provides a general summary of the Australian income tax, capital gains tax (“CGT”), goods and services tax (“GST”)
and stamp duty consequences for Shareholders who acquire shares in Acusensus pursuant to this Prospectus. The comments
in this Section are based on the Australian taxation laws at the Prospectus Date. These laws may change in future and this may
alter some of the tax implications outlined below. It does not take into account the tax law of countries other than Australia.
The categories of Shareholders considered in this tax summary section are limited to individuals, companies and trusts (other
than life insurance companies or pension funds). Furthermore, the comments in this section does not consider the consequences
for banks, insurance companies, Shareholders exempt from Australian tax, or Shareholders who holder their share on revenue
account, or carry on a business of trading in shares. It also does not considers the consequences for Shareholders who are
subject to Division 230 of the Income Tax Assessment Act 1997 (the Taxation of Financial Arrangements regime).
The comments in this tax summary section are general in nature and is not intended to be an authoritative or complete
statement of the applicable law. It is therefore recommended that Shareholders must seek independent professional advice
on the implications of ownership or disposal of the shares, taking into account their specific circumstances.
AUSTRALIAN TAX CONSIDERATIONS
Acquisition of Shares
Each Share acquired pursuant to this prospectus should be a separate CGT asset for Australian tax purposes. For CGT
purposes, the tax cost base (and reduced cost base) of each Share held by the Shareholder should include the amount the
Shareholder paid (or is required to pay) to acquire the Share, plus among other things, any incidental costs of acquisition.
Dividends on Shares
Dividends may be paid to Shareholders in respect of their Shares. Franking credits may attach to such dividends. Franking
credits broadly represent the extent to which a dividend distributed from the profits that have been subject to Australian
income tax. The dividend may be ‘fully franked’, ‘partly franked’ or ‘unfranked’. The distribution statement for the dividends
paid to Shareholders should advise of the franking status of the dividends.
Individuals and Superannuation Entities
Australian tax resident Shareholders who are individuals and complying superannuation entities should include dividends
in their assessable income in the income year in which the dividends are paid. To the extent that the dividends are franked,
franking credits should also be included in the assessable income. Shareholders will be subject to tax at their applicable rate
of tax on the “grossed-up” dividends received, being the dividend plus the franking credit. The Shareholder may be entitled
to a tax offset in their income tax return for the franking credits associated with dividends received. Where the tax offset
exceeds the tax payable on the Shareholder’s taxable income, the Shareholder should be entitled to a refund.
Where the dividends are unfranked, there will be no gross-up (or tax offset). Shareholders will be subject to tax at their
applicable rate of tax on the unfranked portion of dividends received.
Trusts and partnerships
Shareholders who are trustees (other than trustees of complying superannuation entities) or partnerships should include the
sum of any franking credits received in determining the net income of the trust or partnership. The relevant beneficiary or
partner may be entitled to a tax offset equal to the beneficiary’s or partner’s share of the franking credit received by the trust
or partnership.
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Corporate Shareholders
Shareholders which are companies (including those which are deemed to be companies) (“Corporate Shareholders”) and are
Australian tax residents should also be entitled to a tax offset equal to the amount of franking credits received. Corporate
Shareholders will also be entitled to a franking credit in their franking account equal to the franking credits received in respect
of dividends. A Corporate Shareholder may be able to use the credits to make franked distributions to its shareholders.
However, excess franking credits will not give rise to a refund of tax but may be able to be converted into tax losses.
Tax integrity rules
“At risk” holding of shares
The abovestated benefit of franking credits can be denied where the Shareholder is not a “qualified person”, in which case
the Shareholder will not be able to include an amount for the franking credit in their assessable income and will not be
entitled to a tax offset.
Broadly, to be a qualified person, a Shareholder must satisfy the holding period rule, and, if necessary, the related payments rule.
The holding period rule requires a Shareholder to hold the shares “at risk” for more than 45 days continuously (from the day
after the Shareholder acquires the shares to the 45th day after the shares become ex-dividend). Any day on which a Shareholder
has a materially diminished risk or loss of opportunity for gain (through transactions such as granting options or warrants over
the shares, or entering into a disposal contract) will not be counted as a day on which the Shareholder held the shares “at risk”.
The holding period rule is subject to certain exceptions (including where the total franking offsets for an individual in an
income year is less than $5,000). Specific rules apply to trusts and beneficiaries.
Under the related payments rule, a different testing period applies where the Shareholder has made, or is under an obligation
to make, a “related payment” in relation to a dividend (broadly involving the benefit of the dividend being passed on to
another party). The related payment rule requires the Shareholder to have held the shares at risk for a period commencing
on the 45th day before, and ending on the 45th day after, the day the shares become ex-dividend.
Shareholders should obtain their own tax advice to determine if these requirements have been satisfied.
Non-resident shareholders
Shareholders who are non-residents for Australian tax purposes may be subject to tax on the dividend under Australian
withholding tax rules. Pursuant to these rules, dividend withholding tax will not be imposed on fully franked dividends paid
to non-resident Shareholders. However, where an unfranked (or partially franked) dividend is paid and the unfranked dividend
is not declared to be ‘conduit foreign income’, dividend withholding tax will be deducted from the gross dividend paid.
Conduit foreign income is broadly defined as certain types of income (including foreign branch income and capital gains,
non-portfolio dividends, non-assessable capital gains derived on disposal of foreign shares, and other foreign income) that
is exempt from Australian corporate taxation.
If the Shareholder is a resident of a country that does not have a Double Tax Agreement (“DTA”) with Australia, a 30%
withholding tax rate may be applied to dividends paid to the non-resident Shareholder. If the shareholder is a resident of
a country that does have a DTA with Australia then the DTA will determine the maximum amount of withholding tax that
can be imposed. DTA dividend withholding tax rates generally range from 0% to 15%.
TAXATION TREATMENT ON DISPOSAL OF SHARES
Australian tax residents
Shareholders who are Australian resident shareholders holding shares on capital account will be subject to the Australian CGT
provisions in respect of the disposal of their Shares. A capital gain will arise if the capital proceeds received on the disposal of
Shares exceed the CGT cost base of those Shares. Alternatively, a capital loss will arise on the disposal of Shares where the
capital proceeds received on disposal are less than the reduced CGT cost base of the Shares.
Shareholders who are an individual, complying superannuation entity or trustee may be entitled to a concession which
discounts the amount of a capital gain that is assessed. Broadly, the concession is available where Shares have been held for
more than 12 months or more prior to disposal. Where the CGT discount applies, any capital gain arising to individuals and
entities acting as trustees (other than a complying superannuation entity) may be reduced by 50% (after offsetting current
year and prior year capital losses). For a complying superannuation entity, any capital gain may be reduced by 33.33%
(after offsetting current year and prior year capital losses).
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The concession is not available to Corporate Shareholders (including those deemed to be Corporate Shareholders) and are
generally taxed at corporation tax rate of up to 30% on capital gains they derive.
Shareholders who are Australian tax residents and hold Shares on revenue account should seek separate independent
professional taxation advice.
Non-resident shareholders
Shareholders who are non-residents for Australian tax purposes are subject to CGT on the disposal of “taxable Australian
property”. Shares will generally only be considered taxable Australian property where the following conditions are satisfied:
• The Shareholder holds a direct participation interest of 10% or more in the relevant entity (i.e. a non-portfolio interest); and
• The sum of the market value of the relevant entity’s assets that are taxable Australian real property (“TARP”) exceeds the
market value of non-TARP assets. TARP assets include land and buildings or interests in land and buildings (such as leasehold
rights over land situated in Australia).
Non-resident Shareholders will not be entitled to the CGT discount in working out any net capital gain they have made on
taxable Australian property.
TAX FILE NUMBER (“TFN”) AND AUSTRALIAN BUSINESS NUMBER (“ABN”)
Shareholders are not obliged to quote a TFN, or where relevant, an ABN. However, if a TFN or ABN is not quoted,
Shareholders may be subject to a withholding tax at the highest marginal rate (currently 45% plus Medicare levy of 2%) on
certain dividends paid. Australian tax residents may be able to claim a tax credit or rebate (as applicable) in respect of any
tax deduction on dividends in their income tax return.
STAMP DUTY
No Australian stamp duty should be payable by a Shareholder on the acquisition or disposal of Shares.
GOODS & SERVICES TAX
Under current Australian GST law, GST is not applicable to the acquisition or disposal of Shares. The ability of Shareholders
to recover any GST incurred as an input tax credit in relation to costs associated with participating in the Offer (such as
costs relating to professional advice obtained by Shareholders regarding the Offer) would vary according to individual
circumstances and as such this should be reviewed by Shareholders prior to making any claim. No GST should be payable
by Shareholders on receiving dividends (or other distributions).
DISCLAIMER
This taxation report does not constitute “financial product advice” under the Corporations Act 2001 as BDO is not licensed
to provide financial product advice under the Corporations Act 2001.
This report has been prepared for general circulation and does not take into account the financial situation, objectives or
needs of any Shareholder. Therefore, any Shareholder should, before acting on this Prospectus, consider seeking advice
from a person who is licensed to provide financial product advice under the Corporations Act 2001.

10.12

INTERESTS OF EXPERTS AND ADVISERS

Other than as set out below, or as otherwise disclosed in this Prospectus, no person named in this Prospectus as providing
professional or advisory services in connection with the preparation of this Prospectus or any firm in which any such person
is a partner:
• has or had at any time during the two years preceding the date of the Prospectus, any interest in the formation or
promotion of the Company, or in any property acquired or proposed to be acquired by the Company or the Offer; or
• has been paid or agreed to be paid any amount or given or agreed to be given any other benefit for services rendered
by them in connection with the formation or promotion of the Company or the Offer.
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Bell Potter Securities Limited AFSL 243480 has acted as Lead Manager to the Offer. The Company has paid or agreed to pay
the fees and expenses referred to in Section 9.5 to the Lead Manager under the Underwriting Agreement. Bell Potter also
received 250,000 Options for services provided in connection with the Company’s pre-IPO capital raising as disclosed in
Section 10.5.
BDO Corporate Finance (East Coast) Pty Ltd has acted as the Australian Investigating Accountant and provided the Investigating
Accountant’s Report in Section 7. The Company has paid or agreed to pay an amount of approximately $71,500.00 (plus
disbursements and GST) in respect of these services. Further amounts may be paid to BDO Corporate Finance (East Coast)
Pty Ltd in accordance with time-based charges.
BDO Services Pty Ltd has acted as the tax adviser to the Company and provided the tax summary in section 10.11. The Company
has paid or agreed to pay an amount of approximately $19,800.00 (plus disbursements and GST) in respect of these services.
Further amounts may be paid to BDO Services Pty Ltd in accordance with time-based charges.
Maddocks has acted as the Australian legal adviser to the Company in relation to the Offer. The Company has paid or agreed
to pay an amount of approximately $245,000.00 (plus disbursements and GST) up to the date of this Prospectus in respect of
these services. Further amounts may be paid to Maddocks in accordance with its normal time-based charges.
Frost & Sullivan has acted as the Independent Market Expert to the Company in relation to the Offer, and has prepared
the Market Report include at Appendix 1. The Company has paid or agreed to pay an amount of approximately $20,000.00
(plus disbursements and GST) up to the date of this Prospectus in respect of these services.
The Company will pay these amounts and other expenses of the Offer out of funds raised under the Offer or available cash.
Further information on the use of proceeds and payment of the expenses of the Offer is set out in Section 10.13.

10.13 OFFER EXPENSES
The Company has paid or will pay all of the costs associated with the Offer. If the Offer proceeds, the total estimated cash
expenses in connection with the Offer (including underwriting, management, advisory, legal, accounting, tax, listing and
administrative fees as well as printing, advertising and other expenses) are estimated to be approximately $1.3 million.
A summary of the Offer costs is set out below:
Offer Costs
Lead Manager fees1
Legal fees

$’000
$656
$269.5

Independent accountant fees

$71.5

Tax advisory fees

$19.8

Independent Market Expert fees

$24.2

Audit fees

$33

ASX Listing fee

$122.44

Other costs2

$113.56

Total

$1,310

1. Lead Manager fees includes $40,000 in legal costs to be reimbursed.
2. Other costs represents payments to Thomas Patterson for IPO management, for typesetting of the Prospectus and Prospectus Insurance.

Prospectus

111

10.14 CONSENTS
Each of the following parties has given and has not, before the issue of this Prospectus, withdrawn its written consent to being
named in the Prospectus and to the inclusion, in the form and context in which it is included, of any information described
below as being included with its consent.
Chapter 6D of the Corporations Act imposes a liability regime on the Company (as the offeror of the Shares), the Directors
of the Company, any underwriters, persons named in the Prospectus with their consent as having made a statement in the
Prospectus and persons involved in a contravention in relation to the Prospectus, with regard to misleading or deceptive
statements made in the Prospectus. Although the Company bears primary responsibility for the Prospectus, other parties
involved in the preparation of the Prospectus can also be responsible for certain statements made in it.
Each of the parties referred to below, to the maximum extent permitted by law, expressly disclaims and takes no responsibility
for any part of this Prospectus other than the reference to its name and any statement or report included in this Prospectus
with the consent of that party as described below:
• Bell Potter Securities Limited has consented to being named as Lead Manager to the Offer, but it does not make
any statement in this Prospectus, nor is any statement in this Prospectus based on any statement by Bell Potter
Securities Limited;
• BDO Corporate Finance (East Coast) Pty Ltd has consented to being named in the Corporate Directory of this Prospectus
as the Company’s Investigating Accountant and to the inclusion of its Investigating Accountant’s Report in Section 7 in the
form and context in which it appears;
• BDO Services Pty Ltd has consented to being named in the Corporate Directory of this Prospectus as the Company’s tax
adviser and to the inclusion of the tax summary in section 10.11 in the form and context in which it appears;
• Maddocks has consented to being named in the Corporate Directory of this Prospectus as the Australian legal adviser
to the Company, but it does not make any statement in this Prospectus, nor is any statement in this Prospectus based
on any statement by Maddocks;
• Frost & Sullivan has consented to being named in this Prospectus as the Independent Market Expert and to the inclusion
of its Market Report at Appendix 1 in the form and context in which it appears; and
• Link Market Services Limited has consented to being named in the Corporate Directory and elsewhere in this Prospectus as
the Share Registry for the Company. Link Market Services Limited has had no involvement in the preparation of any part of
the Prospectus other than being named as Share Registry to the Company. Link Market Services Limited has not authorised
or caused the issue of, and expressly disclaims and takes no responsibility for, any part of the Prospectus.

10.15

ASX AND ASIC WAIVERS AND CONFIRMATIONS

The Company has applied to ASIC for relief from, and modification to, section 707(3) of the Corporations Act so as to permit
the ‘on-sale’ of the Shares issued on exercise of the Existing Options without such sales being deemed an indirect issue for
the purposes of that section.
The Company has also applied for the following waivers and confirmations from the ASX in relation to the ASX Listing Rules
and the Offer:
• a waiver of Listing Rule 1.1, Condition 12 to permit the Company to have certain Options on issue with an exercise price
of less than 20 cents;
• a waiver of certain requirements under Chapter 6 of the Listing Rules relating to options, to the extent necessary to
permit the Company to have on issue the Existing Options issued under the Existing Plan that do not comply with
those Listing Rules;
• a confirmation that certain New Options which are classified as ‘performance options’ comply with Listing Rule 6.1 such
that the terms of these New Options are, in ASX’s opinion, appropriate and equitable; and
• customary confirmations relating to the Offer and the Company’s listing on the ASX.

112

10

Acusensus

Additional information (CONTINUED)

10.16

LEGAL PROCEEDINGS

To the knowledge of the current Directors, at the Prospectus Date there is no material current, pending or threatened
litigation with which the Company is directly or indirectly involved, which the Company believes is likely to have a material
impact on the business or the financial results of the Company.

10.17

INVESTOR CONSIDERATIONS

Before deciding to participate in this Offer, you should consider whether the Shares to be issued are a suitable investment
for you. There are general risks associated with any investment in the stock market. The value of Shares listed on ASX may
rise or fall depending on a range of factors beyond the control of the Company.
If you are in doubt as to the course you should follow, you should seek advice on the matters contained in this Prospectus
from a stockbroker, solicitor, accountant or other professional adviser.
The potential tax effects relating to the Offer will vary between investors. Investors are urged to consider the possible tax
consequences of participating in the Offer by consulting a professional tax adviser.

10.18

GOVERNING L AW

This Prospectus and the contracts that arise from the acceptance of Applications under the Offer are governed by the law
applicable in New South Wales, Australia and each Applicant submits to the non-exclusive jurisdiction of the courts of
New South Wales, Australia.

10.19 STATEMENT OF DIRECTORS
Other than as set out in this Prospectus, the current Directors report that after due enquiries by them there have not been any
circumstances that have arisen or that have materially affected or will materially affect the assets and liabilities, financial position,
profits or losses or prospects of the Company, other than as disclosed in this Prospectus.
Each current Director has authorised the issue of this Prospectus and has consented to the lodgement of this Prospectus with
ASIC and has not withdrawn that consent.

11

DEFINED
TERMS

114

Acusensus

11 Defined terms
In this Prospectus:
AEDT

Australian Eastern Daylight Time.

AIFRS

Australian International Financial Reporting Standards.

AFSL

Australian Financial Services Licence.

Allotment Date

The date on which the Shares are allotted under the Offer.

Applicant

A person who submits a valid Application Form and required Application Amount pursuant
to this Prospectus.

Application

An application for Shares under this Prospectus.

Application Amount

Money submitted by Applicants under the Offer.

Application Form

The application form attached to or accompanying this Prospectus for investors to apply
for Shares under the Offer.

ASIC

The Australian Securities and Investments Commission.

Associate

Has the meaning ascribed to that term in the Corporations Act.

ASX

ASX Limited ABN 98 008 624 691 or the market it operates, as the context requires.

ASX Corporate
Governance Principles

The corporate governance principles and recommendations of the ASX Corporate Governance
Council as at the date of this Prospectus.

ASX Listing Rules

The official Listing Rules of ASX as amended or waived and applicable to the Company from
time to time.

ATO

The Australian Taxation Office.

Bell Potter

Bell Potter Securities Limited AFSL 243480.

Board

The board of directors of the Company, comprised of the current and proposed Directors.

Broker

Any ASX participating organisation selected by the Lead Manager in consultation with the
Company to act as a broker to the Offer.

Broker Firm Offer

Has the meaning ascribed to that term in Section 8.5.

CGT

Capital Gains Tax.

Closing Date

The date that the Offer closes.

Company

Acusensus Limited ACN 625 231 941.

Completion

Completion of the Offer.

Constitution

The constitution of the Company as at Listing.

Corporations Act

The Corporations Act 2001 (Cth).

Directors

The directors (including any alternate directors) of the Company as at the date of this Prospectus,
and includes the proposed new directors of the Company where indicated.

Employee
Incentive Offer

The invitation to employees to acquire Shares under this Prospectus at no cost in consideration
for past services, as described in Section 8.8.
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Exposure Period

The seven day period after the date of lodgement of the Prospectus with ASIC (as extended
by ASIC (if applicable)).

Institutional Applicant

An Applicant to whom offers or invitations in respect of securities can be made without the need
for a lodged prospectus (or other formality, other than a formality which the Company is willing
to comply with), including in Australia persons to whom offers or invitations can be made without
the need for a lodged prospectus under section 708 of the Corporations Act (disregarding
section 708AA), and excluding a retail client within the meaning of section 761G of the
Corporations Act.

Institutional Investor

A person eligible to be an Institutional Applicant.

Institutional Offer

The offer described at Section 8.6.

Lead Manager or
Underwriter

Bell Potter Securities Limited AFSL 243480.

Listing

Admission of the company to the Official List of ASX and of its shares to quotation on ASX.

Maddocks

Maddocks Lawyers ABN 63 478 951 337.

Offer

The offer of Shares under the Prospectus (excluding the Employee Incentive Offer) to raise
up to $10.0m.

Offers

The Offer and the Employee Incentive Offer.

Offer Period

The period during which investors may subscribe for Shares under the Offer.

Offer Price

$2.25 per Share.

Prospectus

This Prospectus for the issue of Shares to raise up to $10.0m (including the electronic form
of that Prospectus).

Prospectus Date

23 November 2020.

Retail Applicant

An Applicant who is not an Institutional Applicant.

Security

Includes a Share which is the subject of the Offer and any other right, or any other equity
interest in the Company.

Selling Shareholders

Those Shareholders who will sell a prescribed amount of their existing Shares to the certain
purchasers at the Offer Price per Share, as described in Section 10.7 of this Prospectus.

Share

A fully paid ordinary share in the capital of the Company.

Shareholder

A registered holder of a Share.

Share Registry

Link Market Services Limited.

Subscription Price

The amount payable by Applicants to the Company for the issue of Shares under the Offer
being $2.25 per Share.

TfNSW Agreement

The agreement between the Company and NSW Roads and Maritime Services, summarised
at section 9.1.

Underwriting
Agreement

The underwriting agreement between the Company and the Lead Manager summarised
at Section 9.5.

US Person

Has the meaning given to it in Rule 902(h) of Regulations of the US Securities Act.

US Securities Act

The United States Securities Act of 1933, as amended from time to time.
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Market Report

Market Report

The Global Market for Traffic Enforcement and Distracted Driving
Enforcement Solutions
This report describes the global traffic enforcement and distracted driving enforcement solutions
market and has been commissioned from Frost & Sullivan by Acusensus Pty Ltd (or the Company)
to support its initial public offering (IPO) process.

1. Introduction and Background
Acusensus offers technology to detect and capture prosecutable evidence of drivers illegally using
mobile phones. Available either as fixed or trailer-based systems, the main value propositions of
this technology include the ability to capture images 24/7 in any weather conditions (including sun
glare), by consistently penetrating through a windshield. Using radar to detect vehicles and high
resolution shutter images with extremely fast exposure times to eliminate blur in moving vehicles,
the system is also able to simultaneously capture speed, seatbelt, distraction and licence plates.

2. Market Definition and Methodology
Definitions
Key definitions used in this report include the following:
Traffic enforcement solutions: Acusensus’ total available market is the global traffic enforcement
solutions market (main current use cases as shown below).
Of this total market, mobile phone enforcement is the immediate addressable opportunity;
however Acusensus’ growth plans include strategies to apply its current technology to other use
cases in traffic enforcement.

1
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Market Report

Figure 1: Traffic Enforcement Solutions Market, Key Use Cases

Mobile Phone Enforcement
Driver Distraction Enforcement
Speed Enforcement

Other Driver Distraction
Enforcement*

Seatbelt Enforcement
Red Light Enforcement
Traffic Enforcement Solutions

Lane Enforcement
Illegal Overtaking Detection
Tailgating Detection
Automatic number-plate /license-plate
recognition (ANPR/ALPR)

Source: Frost & Sullivan
*Other driver distraction refers to that from drivers adjusting radio/CD, temperature control, mirrors,
talking to passengers, eating/drinking while driving, personal grooming while driving, smoking,
handling or reaching for other objects in the vehicle
Driver distraction: Distraction is the diversion of attention away from activities critical for safe
driving towards a competing activity.1

Figure 2: Types of Driver Distraction
Visual
• Eyes off the road whilst engaging in a non-driving task

Cognitive
• Attention not on the road as a result of conversing on the phone

Physical
• Using hand(s) to hold or operate a mobile phone

Auditory
• Distracted by mobile phone ring or volume when in use

Source: Mobile phone use: a growing problem of driver distraction, WHO 2011

1

Mobile phone use: a growing problem of driver distraction, WHO 2011
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Figure 3: Sources of Driver Distraction
Internal

External

•Mobile phone
•Radio/CD
•Temperature control
•Mirrors
•Talking to passengers
•Eating/drinking while driving
•Personal grooming while driving
•Smoking
•Handling or reaching for other objects brought
into the vehicle

•Distraction from pedestrians, other motorists,
buildings, advertising billboards, events
outside the vehicle such as accidents, animals,
etc

Source: Mobile phone use: a growing problem of driver distraction, WHO 2011

Methodology
In writing this report, Frost & Sullivan has used existing published data sources from government
statistics, journals, articles, analyst reports and company reports and presentations, which are
considered reliable. Currency used in the report is A$ unless stated otherwise. Exchange rate used
is US$1 =A$1.4.2

3. Distracted Driving Enforcement Solutions Market Drivers
The key trends supporting growth in the distracted driving enforcement market are described in
more detail below.

The potential to reduce fatalities and injuries
Road traffic crashes are the eighth leading cause of death globally.3 Each year, they account for
1.35 million deaths and up to 50 million injuries.4 Road traffic injury is the leading cause of death for
people aged between 5 and 29 years.5 The need to reduce this significant burden of road traffic
deaths is the single biggest driver of demand for traffic infringement expenditure and demand for
specific solutions to the problem. Apart from the societal impact of fatalities and injuries, road
traffic crashes also cost most countries 3% of their gross domestic product (GDP).6

https://www.xe.com/, accessed 7 Oct 2020
Global status report on road safety 2018, World Health Organization (WHO)
4 Ibid
5 Ibid
66
Road traffic injuries, WHO, 7 February 2020, https://www.who.int/news-room/fact-sheets/detail/road-trafficinjuries, accessed 8 Sep 2020
2
3
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Figure 4: Number of Road Traffic Deaths and Number of Vehicles, World, 2000 and 2016
2.5

1.4

2

1.2
1

1.5

0.8
1

0.6
0.4

0.5

0.2
0

Number of road traffic deaths
(million)
Number of vehicles (billions)

2000

2016

1.15

1.35

0.85

2.1

Vehicles (billions)

Road traffic deaths (million)

1.6

0

Source: Global status report on road safety 2018, World Health Organization (WHO)
Eliminating distractions was listed as number one on the 2019–2020 ‘Most Wanted List’ of
Transportation Safety Improvements from the U.S. National Transportation Safety Board (NTSB).7
The statistics8 on distracted driving in the U.S. underline the significance of this problem:



8% of fatal crashes, 15% of injury crashes and 14% of all police-reported motor vehicle
traffic crashes in 2018 were reported as distraction-affected crashes.
There were 2,841 people killed and an estimated additional 400,000 people injured in
motor vehicle crashes involving distracted drivers in 2018. Of those killed, 1,730 were
drivers, 605 passengers, and 506 non-occupants (pedestrians, cyclists, etc.).

Increased mobile phone ownership and use
The number of mobile subscribers is forecast to rise from around 5.2 billion in 2019 (67% of the
population) to 5.8 billion in 2025 (70% of the population).9 By 2025, there will be 5 billion (60% of
the population) mobile internet subscribers which will support increased use of mobile devices.10
Continued investment in mobile connectivity infrastructure by operators is expected to support

2019–2020 NTSB Most Wanted List (MWL), NTSB, Apr 2020
National Center for Statistics and Analysis, NHSTA, Apr 2020,
9
The Mobile Economy 2020, GSMA
10 Ibid
7
8
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wider coverage and faster connectivity, and hence underpin mobile phone use on-the-go. By 2025,
5G11 is expected to account for 20% of all mobile connections.12

Figure 5: Unique Mobile Subscribers, World, 2019 and 2025
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Source: The Mobile Economy 2020, GSMA






Across different countries, a high proportion of drivers report using a mobile phone at least
sometimes while driving. For example, in 2018, 472,486 passenger vehicle drivers in the
U.S. were estimated to be holding mobile phones to their ears while driving in a typical
daylight moment. 13 Similarly, during the pilot of the Mobile Phone Detection Camera
Program in the state of New South Wales (NSW) in Australia (Jan to Jun 2019), over 100,000
drivers were found to be using a mobile phone illegally.14 In 2018, a survey of drivers in
Western Australia showed that 81% reported using their mobile phone while in control of a
vehicle at least some of the time.15
Phone use while driving increases the likelihood of a crash by a factor of four.16
Texting while driving increases the likelihood of a crash by around 23 times.17
In-vehicle phone conversations impair drivers more than listening to radio or talking to
passengers.18

Fifth generation technology standard for mobile phone networks
The Mobile Economy 2020, GSMA
13 National Center for Statistics and Analysis, National Highway Traffic Safety Administration (NHTSA), Oct 2019
14 Centre for Road Safety, Transport for NSW,
https://roadsafety.transport.nsw.gov.au/stayingsafe/mobilephones/technology.html, accessed 10 Sep 2020
15 Mobile phone distraction survey, RAC, 2019
16 Farmer CM, Braitman KA, Lund AK. Cell phone use while driving and attributable crash risk. Traffic
Injury Prevention. Oct 2010
17 Ibid
18 Née M, Contrand B, Orriols L, Gil-Jardiné C, Galéra C, Lagarde E. Road safety and distraction, results
from a responsibility case-control study among a sample of road users interviewed at the emergency
room. Accid Anal Prev. Oct 2018
11
12

5
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Mobile phone use whilst driving can not only result in hands-off-wheel/eyes-off-road scenarios, but
more importantly can result in cognitive distraction which can compromise reaction times (both in
terms of braking and in terms of response to traffic signals), reduce following distance and hinder
the ability to stay in the correct lane. Whilst authorities continue to educate the public through
awareness campaigns, the more direct approach to minimising this risk is through legislated
tracking of mobile phone use while driving and enforcing appropriate penalties and fines.

Introduction of legislation and enforcement programs
Globally, various jurisdictions have taken proactive steps to develop and implement legislation that
can support enforcement of bans on illegal mobile phone by drivers. As of 2018, 150 countries have
a national mobile phone law in place and 145 of them prohibit the use of hand-held mobile phones
while driving.19
Case Study: New South Wales (NSW), Australia20
Mandate: The NSW Mobile Phone Detection Camera Program is one of several activities
towards achieving the State Government’s target of reducing road fatalities and serious
injuries by 30% by 2021 (compared to 2008-2010 levels), and to zero by 2056.
Pilot: The pilot of the mobile phone detection cameras that ran from January to June 2019
found illegal mobile phone use among 100,000 drivers.
Enforcement: From 1 March 2020, illegal use of mobile phones while driving attracts a
penalty for offending drivers of five demerit points and a A$349 fine (A$464 in a school
zone). The penalty increases to 10 demerit points during double-demerit periods.
Solution: Acusensus was selected by Transport for NSW to deliver, install and maintain the
camera systems (cameras and infra-red flash, as well as AI software to automatically
analyse captured images to detect potential offending drivers).
Estimated Program Impact: Monash University Accident Research Centre (MUARC)
analysis suggests that the program can contribute to a reduction in road trauma of
approximately 100 fatal and serious injury crashes over a five-year period. In terms of
penalties, since the start of enforcement in March 2020, there have been over 53,000
penalty notices issued on the basis of camera enforcement resulting in fines to the value
of over A$23 million.21 The revenue generated from the fines is ploughed back into road
safety initiatives for the state.

Global status report on road safety 2018, WHO
Centre for Road Safety, Transport for NSW,
https://roadsafety.transport.nsw.gov.au/stayingsafe/mobilephones/technology.html, accessed 8 Sep 2020
21 Revenue NSW, https://www.revenue.nsw.gov.au/help-centre/resources-library/statistics, accessed 8 Sep 2020
19
20
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Advances in technology to improve accuracy and reliability
Intelligent transport systems (ITS) facilitate a higher rate of detection of traffic violations than
traffic systems that do not leverage digital tools. Enabled by advances in sensing, communication
and computing technologies, ITS includes automatic enforcement systems such as solutions that
identify speed limit violations, detect vehicles running a red light, vehicles violating lane
requirements etc. Technologies that are disrupting this sector include artificial intelligence (AI),
cloud computing, big data, the Internet of Things (IoT), etc. As a result, the global ITS market is
expected to reach A$70 billion (US$50 billion) by 2026.22 This growth is expected to support further
research & development and partnerships within the wider ITS ecosystem that will help progress
innovations in driver distraction enforcement solutions.

22

Intelligent and Sustainable Transportation Technologies Shaping the Future of Mobility, Frost & Sullivan, Sep 2019
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Growth in smart city and safe city projects

With more than 26 smart cities23 by 2025, the total global smart city solutions market will be valued
at A$3.36 trillion (US$2.4 trillion) in that year.24 This trend toward smart city development is driven
by rising urbanisation and increasing urban wealth. It is also supported by increased collaboration
across various government agencies, improved connectivity and the leverage of digital
technologies. Despite initial roadblocks, the smart city mega trend is approaching a tipping point.
Whereas the prior decade was characterised by several pilot projects and the dominance of a select
group of innovator cities, the coming decade will see a widespread uptake of smart city solutions,
especially in medium sized cities and cities in developing nations. Typically, cities with access to
more financial resources—particularly a stronger tax and consumer base—will adopt smart city
solutions more quickly than other cities. As technology is proven and becomes less expensive, it
will then spread to less affluent cities. This will also be supported by the expansion of applications
for smart infrastructure (for example, leveraging cameras not only for driver distraction, but also
for other traffic offences, traffic congestion management, crime deterrence, etc.)

Figure 7: Percentage of Urban Population versus Non-urban, World, 2000, 2025 and 2050
Urban

2050

2025

2000

Non-urban

66.40%

58.20%

46.60%

33.6%

41.8%

53.4%

Source: Global Mega Trends to 2030, Frost & Sullivan, Sep 2019

Figure 8: Contribution of Top 123 Cities to Global GDP, 2000, 2015 and 2030

Frost & Sullivan considers a city ‘smart’ when it has active and verifiable pursuits in at least 5 of the 8 following smart
concepts, namely, smart governance and education, smart healthcare, smart buildings, smart mobility, smart infrastructure,
smart technology, smart energy, and smart citizens.
24 Global Mega Trends to 2030, Frost & Sullivan, Sep 2019
23
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Whilst traffic enforcement in rural and remote regions is also likely to see increased focus from
governments (on account of disproportionately high road fatality rates in rural and remote
regions), the concentration of populations and wealth in the urban hubs (as well as the better
connectivity and infrastructure available) is likely to see more driver distraction enforcement
projects being approved in smart cities.

4. Total Traffic Enforcement Solutions Market
The total revenues generated in the global traffic enforcement solutions market (primarily speed
enforcement, red light enforcement, lane enforcement, and ANPR/ALPR) is estimated at A$3.99
billion in 2020, growing at a compound annual growth rate (CAGR) of 11.5% to reach A$6.86 billion
in 2025.

Figure 9: Traffic Enforcement Solutions, Actual Market Revenue, Global, 2020 and 2025
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Source: Frost & Sullivan estimates
Refers to actual market revenues and not total addressable opportunity should 100% market
penetration be achieved

5. Estimated Addressable Market Opportunity for Mobile Phone
Enforcement Solutions
Considering that the NSW rollout represents the first major field use of the technology, mobile
phone enforcement solutions is an emerging market without historical market revenue estimates.
Therefore, the global addressable market opportunity (potential revenues should the solution be
applied across the globe to cover all passenger and light commercial vehicles in operations) is
estimated by extrapolating the NSW contract value.
The NSW contract with Acusensus is a full lease model for both fixed and transportable units, with
the contract value covering lease of cameras, installation services, license fee, system maintenance
fee, storage and maintenance of data, and cost of moving transportable units.
This estimation assumes conservatively that the 2+1-year contract serves a significant proportion
of the total vehicles in operation in the state. Extrapolating NSW’s light vehicles in operation to the
global number of light vehicles in operation, the global addressable market opportunity is
estimated at A$1.85 billion a year.

Table 1: Estimation of Global Total Addressable Market for Mobile Phone Enforcement
Solutions
Variable
NSW Mobile Phone Detection Camera Enforcement
Program – Contract Value
Contract Period
Average Annual Contract Value
Total number of passenger and light commercial
registered vehicles in NSW in 2019
Total number of passenger and light commercial
vehicles in operation globally in 2019
Potential Annual Mobile Phone Detection Camera
Enforcement Expenditure, Global

Actuals/Estimates
A$21.8 million25
3 years (1-Dec-2019 to 29-Nov-2022)
A$7.27 million
5.24 million26
1.33 billion27
A$1.85 billion

Sources: NSW Government, ABS, Frost & Sullivan Analysis
Refers to total addressable opportunity should 100% market penetration be achieved and not actual
market revenues
This estimate focuses on mobile phone offences only and does not include other potential use
cases that can be supported by Acusensus’ technology such as seat belt offences, speeding
Mobile Phone Detection Camera Enforcement Program, Contract Award Notice Details, Jan 2020,
https://www.tenders.nsw.gov.au/rms/?event=public.cn.view&CNUUID=24D85F5D-053B-F088-4F9E3AE81D646E6B,
accessed 8 Sep 2020
26
ABS 9309.0 Motor Vehicle Census, Australia, May 2020
27 Global Automotive Aftermarket Outlook 2020, Frost & Sullivan, Mar 2020
25

10

Prospectus

Market Report

_______________________________________________________________
offences, license plate recognition, illegal overtaking, or tailgating, which could increase the total
addressable opportunity even further.
This estimate is indicative only since the appetite for enforcement varies significantly across
jurisdictions and as a result the policy, legislation and funding for such programs are not expected
to be consistent across geographies.
Actual mobile phone use detection solutions market revenues are at this point limited to the NSW
project and pilots in some jurisdictions. However, it is expected that market revenues will enjoy
strong year-on-year growth as governments and enforcement authorities move from pilots to full
scale rollouts. For example, the state government of Victoria (which commenced a mobile phone
use detection trial in July 2020) has allocated over A$120 million to increase mobile camera
enforcement by 75% over the coming years and investigate new road safety camera capabilities.28
In terms of regions, apart from the early activity in Australia, the large developed economic regions
are likely to be early adopters owing to the financial resources available and the technology
infrastructure maturity in these regions. For example, by 2025, more than 50% of smart cities
globally will be in North America and Europe.29
Given that mobile phone use detection systems are still at the emerging phase of market growth,
the trajectory of a related segment can prove indicative of the expected pace of growth:


The global unit shipments for IP surveillance cameras (used for a range of applications
apart from safety; for example, security and crime deterrence) more than doubled from
67.0 million units in 2017 to 151.1 million units in 2020 and is expected to double again to
315.7 million units in 2024.30

Significant investments are being made into the development of fully autonomous vehicles (also
referred to as self-driving or driverless vehicles). This may impact the addressable opportunity for
driver distraction solutions as fully autonomous driving eliminates human error (and consequently
the need for driver distraction detection). This would be particularly relevant when automation
levels31 of 3 to 5 are commercialised eventually i.e. true automated driving, as opposed to driver
support features in levels 0 to 2. However, the scenario where most or all of vehicles in use are fully
autonomous is unlikely before 2080.32 This is owing to the following reasons:



Autonomous vehicle reliability in all traffic (vehicles, pedestrians, cyclists, animals), road
and weather conditions is still a major technical challenge for vehicle OEMs.
The ability of autonomous vehicles to make the right decisions in different situations
depends on the considerable scenario and training data required to enhance their selflearning capabilities, which will take a significant amount of time to collect and deploy.

Mobile phone camera trial starts, Department of Transport, Jul 2020, https://transport.vic.gov.au/about/transportnews/news-archive/mobile-phone-camera-trial-starts, accessed 11 Sep 2020
29 Global Mega Trends to 2030, Frost & Sullivan, Sep 2019
30
Global IP Surveillance Cameras Market, Forecast to 2024, Frost & Sullivan, Apr 2019
31 SAE International, https://www.sae.org/news/press-room/2018/12/sae-international-releases-updated-visual-chartfor-its-%E2%80%9Clevels-of-driving-automation%E2%80%9D-standard-for-self-driving-vehicles, accessed 7 Oct 2020
32
Exhibit 26 Autonomous Vehicle Sales, Fleet, Travel and Benefit Projections, Autonomous Vehicle Implementation
Predictions - Implications for Transport Planning, Todd Litman, Victoria Transport Policy Institute, June 2020
28
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APPENDIX 2 – Key Accounting Policies
(A)

PRINCIPLES OF CONSOLIDATION

The consolidated financial statements incorporate the assets and liabilities of all subsidiaries of the Group as at 30 June 2020
and the results of all subsidiaries for the year then ended.
Subsidiaries are all those entities over which the consolidated entity has control. The consolidated entity controls an entity
when the consolidated entity is exposed to, or has rights to, variable returns from its involvement with the entity and has the
ability to affect those returns through its power to direct the activities of the entity. Subsidiaries are fully consolidated from
the date on which control is transferred to the consolidated entity. They are de-consolidated from the date that control ceases.
Intercompany transactions, balances and unrealised gains on transactions between entities in the consolidated entity are
eliminated. Unrealised losses are also eliminated unless the transaction provides evidence of the impairment of the asset
transferred. Accounting policies of subsidiaries have been changed where necessary to ensure consistency with the policies
adopted by the consolidated entity.
The acquisition of subsidiaries is accounted for using the acquisition method of accounting. A change in ownership interest,
without the loss of control, is accounted for as an equity transaction, where the difference between the consideration
transferred and the book value of the share of the non-controlling interest acquired is recognised directly in equity
attributable to the parent.
Where the consolidated entity loses control over a subsidiary, it derecognises the assets including goodwill, liabilities and
non-controlling interest in the subsidiary together with any cumulative translation differences recognised in equity. The
consolidated entity recognises the fair value of the consideration received and the fair value of any investment retained
together with any gain or loss in profit or loss.

(B)

FOREIGN CURRENCY TRANSL ATION

The financial statements are presented in Australian dollars, which is the Group’s functional and presentation currency.
(I) FOREIGN CURRENCY TRANSACTIONS
Foreign currency transactions are translated into Australian dollars using the exchange rates prevailing at the dates of the
transactions. Foreign exchange gains and losses resulting from the settlement of such transactions and from the translation
at financial year-end exchange rates of monetary assets and liabilities denominated in foreign currencies are recognised in
profit or loss.
(II) FOREIGN OPERATIONS
The assets and liabilities of foreign operations are translated into Australian dollars using the exchange rates at the reporting
date. The revenues and expenses of foreign operations are translated into Australian dollars using the average exchange
rates, which approximate the rates at the dates of the transactions, for the period. All resulting foreign exchange differences
are recognised in other comprehensive income through the foreign currency reserve in equity.
The foreign currency reserve is recognised in profit or loss when the foreign operation or net investment is disposed of.

(C) CURRENT AND NON-CURRENT CL ASSIFICATION
Assets and liabilities are presented in the statement of financial position based on current and non-current classification.
An asset is classified as current when: it is either expected to be realised or intended to be sold or consumed in the consolidated
entity’s normal operating cycle; it is held primarily for the purpose of trading; it is expected to be realised within 12 months
after the reporting period; or the asset is cash or cash equivalent unless restricted from being exchanged or used to settle
a liability for at least 12 months after the reporting period. All other assets are classified as non-current.
A liability is classified as current when: it is either expected to be settled in the consolidated entity’s normal operating cycle;
it is held primarily for the purpose of trading; it is due to be settled within 12 months after the reporting period; or there is no
unconditional right to defer the settlement of the liability for at least 12 months after the reporting period. All other liabilities
are classified as non-current.
Deferred tax assets and liabilities are always classified as non-current.
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(D)

INVESTMENTS AND OTHER FINANCIAL ASSETS

Investments and other financial assets are initially measured at fair value. Transaction costs are included as part of the initial
measurement, except for financial assets at fair value through profit or loss. Such assets are subsequently measured at either
amortised cost or fair value depending on their classification. Classification is determined based on both the business model
within which such assets are held and the contractual cash flow characteristics of the financial asset unless an accounting
mismatch is being avoided.
Financial assets are derecognised when the rights to receive cash flows have expired or have been transferred and the
consolidated entity has transferred substantially all the risks and rewards of ownership. When there is no reasonable
expectation of recovering part or all of a financial asset, its carrying value is written off.
(I) FINANCIAL ASSETS AT AMORTISED COST
A financial asset is measured at amortised cost only if both of the following conditions are met: (i) it is held within a business
model whose objective is to hold assets in order to collect contractual cash flows; and (ii) the contractual terms of the financial
asset represent contractual cash flows that are solely payments of principal and interest.
(II) IMPAIRMENT OF FINANCIAL ASSETS
The consolidated entity recognises a loss allowance for expected credit losses on financial assets which are either measured
at amortised cost or fair value through other comprehensive income. The measurement of the loss allowance depends upon
the consolidated entity’s assessment at the end of each reporting period as to whether the financial instrument’s credit risk
has increased significantly since initial recognition, based on reasonable and supportable information that is available, without
undue cost or effort to obtain.
Where there has not been a significant increase in exposure to credit risk since initial recognition, a 12-month expected credit
loss allowance is estimated. This represents a portion of the asset’s lifetime expected credit losses that is attributable to a
default event that is possible within the next 12 months. Where a financial asset has become credit impaired or where it is
determined that credit risk has increased significantly, the loss allowance is based on the asset’s lifetime expected credit
losses. The amount of expected credit loss recognised is measured on the basis of the probability weighted present value
of anticipated cash shortfalls over the life of the instrument discounted at the original effective interest rate.
For financial assets mandatorily measured at fair value through other comprehensive income, the loss allowance is recognised
in other comprehensive income with a corresponding expense through profit or loss. In all other cases, the loss allowance
reduces the asset’s carrying value with a corresponding expense through profit or loss.

(E)

IMPAIRMENT OF NON-FINANCIAL ASSETS

Non-financial assets are reviewed for impairment whenever events or changes in circumstances indicate that the carrying
amount may not be recoverable. An impairment loss is recognised for the amount by which the asset’s carrying amount
exceeds its recoverable amount.
Recoverable amount is the higher of an asset’s fair value less costs of disposal and value-in-use. The value-in-use is the
present value of the estimated future cash flows relating to the asset using a pre-tax discount rate specific to the asset or
cash-generating unit to which the asset belongs. Assets that do not have independent cash flows are grouped together
to form a cash-generating unit.

(F)

GOODS AND SERVICES TA X (‘GST’) AND OTHER SIMIL AR TA XES

Revenues, expenses and assets are recognised net of the amount of associated GST, unless the GST incurred is not recoverable
from the tax authority. In this case it is recognised as part of the cost of the acquisition of the asset or as part of the expense.
Receivables and payables are stated inclusive of the amount of GST receivable or payable. The net amount of GST recoverable
from, or payable to, the tax authority is included in other receivables or other payables in the statement of financial position.
Cash flows are presented on a gross basis. The GST components of cash flows arising from investing or financing activities
which are recoverable from, or payable to the tax authority, are presented as operating cash flows.
Commitments and contingencies are disclosed net of the amount of GST recoverable from, or payable to, the tax authority.
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(G) REVENUE RECOGNITION
(I) REVENUE FROM CONTRACTS WITH CUSTOMERS
Revenue is recognised at an amount that reflects the consideration to which the consolidated entity is expected to be entitled
in exchange for transferring goods or services to a customer. For each contract with a customer, the consolidated entity:
• identifies the contract with a customer; identifies the performance obligations in the contract;
• determines the transaction price which takes into account estimates of variable consideration and the time value of money;
• allocates the transaction price to the separate performance obligations on the basis of the relative stand-alone selling price
of each distinct good or service to be delivered; and
• recognises revenue when or as each performance obligation is satisfied in a manner that depicts the transfer to the
customer of the goods or services promised.
Variable consideration within the transaction price, if any, reflects concessions provided to the customer such as discounts,
rebates and refunds, any potential bonuses receivable from the customer and any other contingent events. Such estimates
are determined using either the ‘expected value’ or ‘most likely amount’ method. The measurement of variable consideration
is subject to a constraining principle whereby revenue will only be recognised to the extent that it is highly probable that a
significant reversal in the amount of cumulative revenue recognised will not occur. The measurement constraint continues until
the uncertainty associated with the variable consideration is subsequently resolved. Amounts received that are subject to the
constraining principle are recognised as a refund liability.
(II) SALE OF GOODS
Revenue from the sale of goods is recognised at the point in time when the customer obtains control of the goods, which is
generally at the time of delivery.
(III) RENDERING OF SERVICES
Revenue from a contract to provide services is recognised over time as the services are rendered based on either a fixed price
or an hourly rate.
(IV) GOVERNMENT GRANTS
Government grants relating to costs are deferred and recognised in profit or loss over the period necessary to match them
with the costs that they are intended to compensate.
(V) INTEREST
Interest revenue is recognised as interest accrues using the effective interest method. This is a method of calculating the
amortised cost of a financial asset and allocating the interest income over the relevant period using the effective interest rate,
which is the rate that exactly discounts estimated future cash receipts through the expected life of the financial asset to the
net carrying amount of the financial asset.
(VI) OTHER REVENUE
Other revenue is recognised when it is received or when the right to receive payment is established.

(H)

INCOME TA X

Deferred tax assets are recognised for deductible temporary differences and unused tax losses only if it is probable that
future taxable amounts will be available to utilise those temporary differences and losses.
The carrying amount of recognised and unrecognised deferred tax assets are reviewed at each reporting date. Deferred tax
assets recognised are reduced to the extent that it is no longer probable that future taxable profits will be available for the
carrying amount to be recovered. Previously unrecognised deferred tax assets are recognised to the extent that it is probable
that there are future taxable profits available to recover the asset.
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Deferred tax assets and liabilities are offset only where there is a legally enforceable right to offset current tax assets against
current tax liabilities and deferred tax assets against deferred tax liabilities; and they relate to the same taxable authority on
either the same taxable entity or different taxable entities which intend to settle simultaneously.

(I) CASH AND CASH EQUIVALENTS
Cash and cash equivalents includes cash on hand, deposits held at call with financial institutions, other short-term, highly liquid
investments with original maturities of three months or less that are readily convertible to known amounts of cash and which
are subject to an insignificant risk of changes in value.

(J) TRADE AND OTHER RECEIVABLES
Trade receivables are initially recognised at fair value and subsequently measured at amortised cost using the effective interest
method, less any allowance for expected credit losses. Trade receivables are generally due for settlement within 30 days.
The consolidated entity has applied the simplified approach to measuring expected credit losses, which uses a lifetime
expected loss allowance. To measure the expected credit losses, trade receivables have been grouped based on days overdue.
Other receivables are recognised at amortised cost, less any allowance for expected credit losses.

(K)

INVENTORY

Inventories are stated at the lower of cost and net realisable value on a ‘first in first out’ basis. Cost comprises of direct
materials and delivery costs, direct labour, import duties and other taxes, an appropriate proportion of variable and fixed
overhead expenditure based on normal operating capacity, and, where applicable, transfers from cash flow hedging reserves
in equity. Costs of purchased inventory are determined after deducting rebates and discounts received or receivable.

(L)

PROPERT Y PL ANT AND EQUIPMENT

Plant and equipment is stated at historical cost less accumulated depreciation and impairment. Historical cost includes
expenditure that is directly attributable to the acquisition of the items.
Depreciation is calculated on a straight-line basis to write off the net cost of each item of property, plant and equipment over
their expected useful lives as follows:
Motor vehicles		 3 years
Computer equipment		 3 years
Office equipment		 3 years
Camera equipment		 3 years

(M)

INTANGIBLE ASSETS

Intangible assets acquired as part of a business combination, other than goodwill, are initially measured at their fair value at
the date of the acquisition. Intangible assets acquired separately are initially recognised at cost. Indefinite life intangible assets
are not amortised and are subsequently measured at cost less any impairment. Finite life intangible assets are subsequently
measured at cost less amortisation and any impairment. The gains or losses recognised in profit or loss arising from the
derecognition of intangible assets are measured as the difference between net disposal proceeds and the carrying amount of
the intangible asset. The method and useful lives of finite life intangible assets are reviewed annually. Changes in the expected
pattern of consumption or useful life are accounted for prospectively by changing the amortisation method or period.
Research costs are expensed in the period in which they are incurred. Development costs are capitalised when it is probable
that the project will be a success considering its commercial and technical feasibility; the consolidated entity is able to use or
sell the asset; the consolidated entity has sufficient resources and intent to complete the development; and its costs can be
measured reliably. Capitalised development costs are amortised on a straight-line basis over the period of their expected
benefit, being their finite life of 3 years.
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(N) TRADE AND OTHER PAYABLES
These amounts represent liabilities for goods and services provided to the consolidated entity prior to the end of the financial
year and which are unpaid. Due to their short-term nature they are measured at amortised cost and are not discounted.
The amounts are unsecured and are usually paid within 30 days of recognition.

(O)

PROVISIONS

Provisions are recognised when the consolidated entity has a present (legal or constructive) obligation as a result of a past
event, it is probable the consolidated entity will be required to settle the obligation, and a reliable estimate can be made
of the amount of the obligation. The amount recognised as a provision is the best estimate of the consideration required to
settle the present obligation at the reporting date, taking into account the risks and uncertainties surrounding the obligation.
If the time value of money is material, provisions are discounted using a current pre-tax rate specific to the liability. The increase
in the provision resulting from the passage of time is recognised as a finance cost.
(I) PROVISIONS FOR EMPLOYEE BENEFITS
Liabilities for wages and salaries, including non-monetary benefits, annual leave and long service leave expected to be settled
wholly within 12 months of the reporting date are measured at the amounts expected to be paid when the liabilities are settled.
The liability for annual leave and long service leave not expected to be settled within 12 months of the reporting date are
measured at the present value of expected future payments to be made in respect of services provided by employees up to
the reporting date using the projected unit credit method. Consideration is given to expected future wage and salary levels,
experience of employee departures and periods of service. Expected future payments are discounted using market yields at
the reporting date on high quality corporate bonds with terms to maturity and currency that match, as closely as possible,
the estimated future cash outflows.
Contributions to defined contribution superannuation plans are expensed in the period in which they are incurred.

(P) CRITICAL ACCOUNTING JUDGEMENTS, ESTIMATES AND ASSUMPTIONS
The preparation of the financial statements requires management to make judgements, estimates and assumptions that affect
the reported amounts in the financial statements. Management continually evaluates its judgements and estimates in relation
to assets, liabilities, contingent liabilities, revenue and expenses. Management bases its judgements, estimates and assumptions
on historical experience and on other various factors, including expectations of future events, management believes to be
reasonable under the circumstances. The resulting accounting judgements and estimates will seldom equal the related actual
results. The judgements, estimates and assumptions that have a significant risk of causing a material adjustment to the carrying
amounts of assets and liabilities within the next financial year are discussed below.
(I) CORONAVIRUS (COVID-19) PANDEMIC
Judgement has been exercised in considering the impacts that the Coronavirus (COVID-19) pandemic has had, or may have,
on the consolidated entity based on known information. This consideration extends to the nature of the products and services
offered, customers, supply chain, staffing and geographic regions in which the consolidated entity operates. There does not
currently appear to be either any significant impact upon the financial statements or any significant uncertainties with respect
to events or conditions which may impact the consolidated entity unfavourably as at the reporting date or subsequently as
a result of the Coronavirus (COVID-19) pandemic.
(II) SHARE-BASED PAYMENT TRANSACTIONS
The consolidated entity measures the cost of equity-settled transactions with employees by reference to the fair value of
the equity instruments at the date at which they are granted. The fair value is determined by using either the Binomial or
Black-Scholes model taking into account the terms and conditions upon which the instruments were granted. The accounting
estimates and assumptions relating to equity-settled share-based payments would have no impact on the carrying amounts
of assets and liabilities within the next annual reporting period but may impact profit or loss and equity.
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(III)

ALLOWANCE FOR EXPECTED CREDIT LOSSES

The allowance for expected credit losses assessment requires a degree of estimation and judgement. It is based on the
lifetime expected credit loss, grouped based on days overdue, and makes assumptions to allocate an overall expected credit
loss rate for each group. These assumptions include recent sales experience and historical collection rates.
(IV) PROVISION FOR IMPAIRMENT OF INVENTORIES
The provision for impairment of inventories assessment requires a degree of estimation and judgement. The level of the
provision is assessed by taking into account the recent sales experience, the ageing of inventories and other factors that affect
inventory obsolescence.
(V) ESTIMATION OF USEFUL LIVES OF ASSETS
The consolidated entity determines the estimated useful lives and related depreciation and amortisation charges for its
property, plant and equipment and finite life intangible assets. The useful lives could change significantly as a result of
technical innovations or some other event. The depreciation and amortisation charge will increase where the useful lives
are less than previously estimated lives, or technically obsolete or non-strategic assets that have been abandoned or sold
will be written off or written down.
(VI) IMPAIRMENT OF NON-FINANCIAL ASSETS OTHER THAN GOODWILL AND OTHER INDEFINITE LIFE
INTANGIBLE ASSETS
The consolidated entity assesses impairment of non-financial assets other than goodwill and other indefinite life intangible
assets at each reporting date by evaluating conditions specific to the consolidated entity and to the particular asset that may
lead to impairment. If an impairment trigger exists, the recoverable amount of the asset is determined. This involves fair value
less costs of disposal or value-in-use calculations, which incorporate a number of key estimates and assumptions.
(VII) INCOME TAX
The consolidated entity is subject to income taxes in the jurisdictions in which it operates. Significant judgement is required in
determining the provision for income tax. There are many transactions and calculations undertaken during the ordinary course
of business for which the ultimate tax determination is uncertain. The consolidated entity recognises liabilities for anticipated
tax audit issues based on the consolidated entity’s current understanding of the tax law. Where the final tax outcome of these
matters is different from the carrying amounts, such differences will impact the current and deferred tax provisions in the
period in which such determination is made.
(VIII) RECOVERY OF DEFERRED TAX ASSETS
Deferred tax assets are recognised for deductible temporary differences only if the consolidated entity considers it is probable
that future taxable amounts will be available to utilise those temporary differences and losses.
(IX) EMPLOYEE BENEFITS PROVISION
The liability for employee benefits expected to be settled more than 12 months from the reporting date are recognised and
measured at the present value of the estimated future cash flows to be made in respect of all employees at the reporting
date. In determining the present value of the liability, estimates of attrition rates and pay increases through promotion
and inflation have been taken into account.

ACUSENSUS

Broker Code

ACN 625 231 941

Adviser Code

Broker Firm Offer Application Form
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free of charge on request.
The Australian Securities and Investments Commission requires that a person who provides access to an electronic application form must provide access,
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complete and accurate.
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Note that ONLY legal entities are allowed to hold Shares. Applications must be in the name(s) of natural persons or companies. At least one full given name
and the surname is required for each natural person. The name of the beneficiary or any other non-registrable name may be included by way of an account
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