Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme Australian Clinical Labs Limited (ACL)

ACN/ARSN 645 711 128

1. Details of substantial holder (1)

Name ACL (and the persons named in Annexure A)
ACN/ARSN (if applicable) See Annexure A
The holder became a substantial holder on 14/05/2021

2. Details of voting power
The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate
(2) had a relevant interest (3) in on the date the substantial holder became a substantial holder are as follows:

Class of securities (4) Number of securities Person’s votes (5) Voting power (6)

ORD 97,502,660 97,502,660 66.18%

3. Details of relevant interests
The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder became
a substantial holder are as follows:

Holder of relevant interest Nature of relevant interest (7) Class and number of securities

Restrictions on the disposal of shares
under the voluntary escrow
arrangements disclosed in the
Prospectus dated 28 April 2021 give
[ACL a deemed relevant interest in its
own shares under section 608(1)(c) of
IACL (and all of the persons listed in [the Corporations Act (see Annexure
[Annexure A) B). See Annexure C for copies of the
voluntary escrow deeds.

97,502,660 ordinary shares

However, ACL has no right to acquire
these shares or to exercise, or control
the exercise of, a right to vote
attached to these shares.

4. Details of present registered holders

The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Regi d holder of P itled to b Class and
: egistered holder o erson entitled to be number of
Holder of relevant interest Securities registered as holder (8) Securities
Those holders listed in Those holders listed in 97,502,660 ordinary
ACL
Annexure B Annexure B shares

5. Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial
Holder became a substantial holder is as follows:

Date of acquisition Consideration Class and number of
securities
ACL No consideration was paid by ACL. ACL has no right to acquire the shares that are
subject to the voluntary escrow agreements.




6. Associates
The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

See Annexure A

7. Addresses
The addresses of persons named in this form are as follows:

Name Address
ACL 1868-1892 Dandenong Road, Clayton Vic 3168
See Annexure A See Annexure A

1
Signature

print name Michael Alscher capacity  Director

a, 7
sign here /\7/‘77{/&\ date 14/05/2021

s




ANNEXURE A — LIST OF ASSOCIATES

This is Annexure A of 1 page referred to in the Form 603 (Notice of initial substantial holder).

Signature of Michael Alscher

Position: Director

Date: 14/05/2021

Subsidiary of ACL

ACL MidCo Pty Ltd ACN 645 712 732

ACL FinCo Pty Ltd ACN 645 713 373

Clinical Laboratories Pty Ltd ACN 006 823 089
Clinical Laboratories (WA) Pty Ltd ACN 612 976 691
Perth Medical Laboratories Pty Ltd ACN 121 517 459

Malvern Pathology Labs Sdn Bhd

Address

1868-1892 Dandenong Road, Clayton Vic 3168
1868-1892 Dandenong Road, Clayton Vic 3168
1868-1892 Dandenong Road, Clayton Vic 3168
1868-1892 Dandenong Road, Clayton Vic 3168

Crescent Capital Partners, '‘Governor Phillip Tower', Level 29,
1 Farrer Place, Sydney NSW 2000

Unit 30-01, Level 30 Tower A, Vertical Business Suite,
Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, Kuala
Lumpur 59200 W.P. Kuala Lumpur Malaysia



ANNEXURE B — LIST OF ESCROWED SHAREHOLDERS

This is Annexure B of 1 page referred to in the Form 603 (Notice of initial substantial holder).

Signature of Michael Alscher

Position: Director

Date: 14/05/2021

Registered Holder of Securities

Crescent Capital Partners V L.P. (ABN 34 348 297 440)

CCP Trusco 1 Pty Limited (ACN 143 361 488) in its capacity
as trustee of Crescent Capital Partners Specific Trust VA
(ABN 54 564 537 306)

CCP Trusco 2 Pty Limited (ACN 143 361 497) in its capacity
as trustee of Crescent Capital Partners Specific Trust VB
(ABN 47 152 294 308)

CCP Trusco 4 Pty Limited (ACN 143 361 522) in its capacity
as trustee of Crescent Capital Partners Designated Trust VA
(ABN 21 726 625 016)

CCP Trusco 5 Pty Limited (ACN 147 892 706) in its capacity
as trustee of Crescent Capital Partners Designated Trust VB
(ABN 79 114 845 257)

Perpetual Corporate Trust Limited (ACN 000 341 533) as
custodian for ROC Capital Pty Limited (ABN 37 167 858
764) in its capacity as trustee of ROC Asia Pacific Co-
investment Fund Il (ABN 16 512 860 339)

Perpetual Corporate Trust Limited (ACN 000 341 533) as
custodian for ROC Capital Pty Limited (ABN 37 167 858
764) in its capacity as trustee for ACT Private Equity No. 3
Fund (ABN 50 308 228 804)

Instanz Nominees Pty Ltd (ACN 073 513 658) in its capacity
as trustee of The Hearts Trust (ABN 96 403 646 017)

A.C.N. 633 176 100 Pty Ltd (ACN 633 176 100) in its
capacity as trustee for McGrath Family Trust

Melinda McGrath
James Davison

Ambisi Pty Ltd (ACN 134 580 653) in its capacity as trustee
of The Davison Family Trust (ABN 20 910 562 916)

Anthony Friedli
Sean Jackson

Orange Sky Investments Pty Ltd (ACN 617 901 185) in its
capacity as trustee of Orange Sky Investments Trust (ABN
93 717 765 980)

Joe Geran
Eric Swayn
Chris Brownlow

C&C Brownlow Pty Ltd (ACN 164 361 068) in its capacity as
trustee of C&C Family Trust (ABN 57 783 279 326)

Darren McKee
Shae Seymour

Tony Landgren

Address

c/o Crescent Capital Partners Management Pty Limited, Level
29, Governor Phillip Tower, 1 Farrer Place, Sydney NSW 2000

c/o Crescent Capital Partners Management Pty Limited, Level
29, Governor Phillip Tower, 1 Farrer Place, Sydney NSW 2000

c/o Crescent Capital Partners Management Pty Limited, Level
29, Governor Phillip Tower, 1 Farrer Place, Sydney NSW 2000

c/o Crescent Capital Partners Management Pty Limited, Level
29, Governor Phillip Tower, 1 Farrer Place, Sydney NSW
p2000

c/o Crescent Capital Partners Management Pty Limited, Level
29, Governor Phillip Tower, 1 Farrer Place, Sydney NSW 2000

c/o ROC Partners, Level 11, 2 Bligh Street, Sydney NSW 2000

c/o ROC Partners, Level 11, 2 Bligh Street, Sydney NSW 2000

Level 9 South, 161 Collins St, Melbourne Vic 3000

90 Reeve Street, Clayfield Qld 4011

90 Reeve Street, Clayfield Qld 4011
4 Whiting Court, Wantirna South Vic 3152
4 Whiting Court, Wantirna South Vic 3152

55 Earlsfield Road, Hampton Vic 3188
11 Hickson Court, Caddens NSW 2747

c/o A & T Tanti Pty Ltd, Shop 3, 101 Great Western Highway,
Emu Plains NSW 2750

21 King Island Drive, Wellington Point QId 4160
3 Conte Drive, McLaren Flat SA 5171
5 Westminster Road, Gladesville NSW 2111

c/o Mawad & Younan, Suite 501, 55 Phillip Street, Parramatta
NSW 2150

61 Fairway Drive, Rowville Vic 3178
16 Gresham Street, Victoria Park WA 6100
665 Park Street, Brunswick Vic 3056



ANNEXURE C — VOLUNTARY ESCROW DEEDS

This is Annexure C of 421 pages referred to in the Form 603 (Notice of initial substantial holder).

el

Signature ©f Michael Alscher

Position: Director

Date: 14/05/2021



Voluntary escrow deed

The Company named in item 1 of Schedule 2
The Holder{s) named in item 2 of Schedule 2
The Controller(s) named in item 3 of Schedule 2
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Date: 28 April 2021

The person named in item 1 of Schedule 2 (Company)

2 The person named in item 2 of Schedule 2 (Holder)

3 The person{s) named in item 3 of Schedule 2 (Controllers and each a Controller)

A The Company intends to be admitted to the official list of ASX and proposes to issue
Shares pursuant to the Initial Public Offer.

B The Holder helds or will hold the Voluntary Escrow Shares on or around Cempletion.

C The Holder agrees to escrow the Voluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed on the basis that the Company will take the steps
necessary to be admitted to the official list of ASX.

D To the extent that there are any Controllers named in item 3 of Schedule 2, each

Controller undertakes to the Company to hold the Controller Interests pursuant to
the terms of this deed on the basis that the Company will take the steps necessary
to be admitted to the official list of ASX.

The parties agree

11

1.2

Definitions in the Dictionary

Other than as expressly provided or where the context makes it clear that the following rule
is not intended to apply, a term or expression starting with a capital letter:

(@)

(b)

(c)

which is defined in the Dictionary in Schedule 1 {Dictionary), has the meaning given
to it in the Dictionary;

which is defined in the Corpeorations Act, but is not defined in the Dictionary, has the
meaning given to it in the Corporations Act; and

which is defined in the GST Law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given to it in the GST Law.

Interpretation

The interpretation clause in Schedule 1 (Dictionary) sets out rules of interpretation for this

deed.

(@)

The respective rights and obligations of the parties under this deed are conditional
upon Completion occurring and the Holder holding Voluntary Escrow Shares
immediately following Completion.
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(b)

If the condition precedent in paragraph 2 above is not satisfied immediately following
Completion, or if Completion does not occur by 30 June 2021, this deed will
terminate with immediate effect.

31

3.2

3.3

Voluntary Escrow Shares

Subject to clause 4 (Exceptions), during the Escrow Period in respect of a Voluntary
Escrow Share the Holder must not directly or indirectly:

(a)

(b)

(c)

(d)

sell, assign, transfer or otherwise Dispose of any tegal, beneficial or economic
interest in such Voluntary Escrow Share or Controller Interest (as applicable);

encumber or grant a security interest over such Voluntary Escrow Share or Controller
Interest (as applicable) or any legal, beneficial or economic interest in that Voluntary
Escrow Share or Controller Interest (as applicable);

grant or exercise an option in respect of such Voluntary Escrow Share cor Controlier
Interest (as applicable);

do, or omit to do, any act if the act or omission would have the effect of transferring,
whether directly or indirectly, effective ownership or control of, or any legal, beneficial
or economic interest in, such Voluntary Escrow Share or Controller Interest (as
applicable); or

agree to do any of those things.

Escrow Period

The Escrow Period is:

(a)

(b)

(c)

in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company’'s Appendix 4D)
for the half year ended 31 December 2021,

in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
to the ASX its preliminary final report (being the Company’'s Appendix 4E) for the
financial year ending 30 June 2022; and

in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4. 30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company's Appendix 4D)
for the half year ended 31 December 2022,

Controller Interests

Subject to clause 4 (Exceptions), during the Escrow Period, the Controller must not Deal
in the Controller Interests.

3473-2944-4627 v11
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41

4.2

Exceptions

(@)

{b)

(c)

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares and a Controller may Deat in its Controller Interests if the Dealing arises
solely as a resuit of:

] the acceptance of a bona fide third party offer under a Takeover Bid in relation
to those Voluntary Escrow Shares, provided that the holders of at least half of
the Shares that are not subject to any voluntary escrow deed, and tc which
the offers under the bid relate, have accepted the bid; or

(iiy  the transfer or cancellation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Part 5.1 of the Corporations Act,
provided that the scheme of arrangement has received all necessary
approvals, including all such necessary court and shareholder approvals,
provided,

in each case, that if for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement (including because the Takeover Bid does not become unconditional},
then the Holder agrees that the restrictions applying to the Voluntary Escrow Shares
under this deed will continue to apply and without limiting the foregoing, the Holding
Lock will be reapplied to all Voluntary Escrow Shares not so transferred or cancelled.
For the avoidance of doubt, the Controller can make a Dealing if required to enable
the Holder to take any of the actions in this paragraph 4.1.

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares to the extent the Dealing is required by applicable law (including an order of
a court of competent jurisdiction).

During the Escrow Period, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and only if all of the following conditions
are met;

)] the transfer does not involve any change in the beneficial ownership of the
Voluntary Escrow Shares;

(i) the transfer does not extend the period of the Escrow Period; and
(iiy  the related party of the Holder {as transferee) agrees to inherit the same

restrictions on disposa! of the Voluntary Escrow Shares as required by this
deed.

Notice

If the Holder or Controller becomes aware:

(a)

(b)

that a Dealing in any Voluntary Escrow Shares or Controller Interests (as applicable)
has occurred, or is likely to occur, during the Escrow Period; or

of any matter which is likely to give rise to a Dealing in any Voluntary Escrow Shares
or Controller Interests (as applicable) during the Escrow Period,
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it must notify the Company as soon as practicable after becoming aware of the Dealing or
the matters giving rise to the Dealing, providing fuli details.

5.1

5.2

Giving of warranties

Each of the warranties and representations in this clause 5 is given in favour of the
Company:

(a) as at the date of this deed; and
(b) atall times until expiry of the Escrow Period.

The warranties and representations in this clause § are given in respect of any and all
Voluntary Escrow Shares which the Holder holds and any and all Controlter Interests which
the Contreller holds from time to time during the Escrow Period, including as a result of a
permitted Dealing in accordance with clause 4 (Exceptions) of this deed.

Warranties of Holder and Controller

Each of the Holder and each Controller jointly and severally warrants and represents the
following with respect to themselves:

() it has full power and authority, without the consent of any other person, to enter into
and perform its obligations under this deed (including, if the Holder or Controller {as
applicable) has entered into this deed as a trustee (Trustee), under the trust deed
for the relevant trust (Trust));

(b) it has taken all necessary action to authorise the execution, delivery and
perfarmance of this deed in accordance with its terms;

(c) this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms;

(d) the execution, defivery and performance by the Holder and each Controller (as
applicable) of this deed does not and will not viclate, breach or result in a
contravention of:

(i) any applicable law, regulation or authorisation;

(i)  its constitution or other constituent documents (or, if the Halder or Controller
(as applicable) is a Trustee, the trust deed for the Trust), or

(i)  any agreement, undertaking, encumbrance or document which is binding on
that party,

(e) immediately following Completion, the Holder will hold the Voluntary Escrow Shares
and each Controller will hold the Controller Interests as set out in Schedule 2
{Details);

(f) if the Holder or a Centroller (as applicable) is a Trustee:

(i) the Trustee is the sole trustee of the Trust and, to the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust;
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5.3

54

(i)  the Holder or Controller (as applicable) has the right to be fully indemnified out
of the assets of the Trust in respect of any liability arising under, or in
connection with, this deed and the right has not been modified, reieased or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Holder or Controller {(as applicable) has not released or
disposed of its eguitable lien over that trust; and

(i) the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

Breach of warranties

A breach of any of the warranties and representations in this clause 5 is a breach of the
terms of this deed.

Survival of warranties and representations

The warranties and representations in this ciause 5 survive termination of this deed.

Except as expressly provided for in clause 3 (Escrow restrictions), nothing in this deed
restricts the Holder or a Controller from dealing with the Voluntary Escrow Shares or
Controller Interests (as applicable) or exercising rights attaching to, or afforded to the hoider
of, the Voluntary Escrow Shares or Controller Interests (as applicable), including (without
limitation) by:

(a) exercising any voting rights attaching to Voluntary Escrow Shares;

(b) receiving or being entitled to any dividend, return of capital or other distribution
attaching to Voluntary Escrow Shares; and

(c) receiving or participating in any rights or bonus issue in connection with the Voluntary
Escrow Shares.

(a) If the Holder or Controller breaches this deed, each of the following applies:

{i) the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach; and

(i)  the Company may refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Voluntary Escrow
Shares. This is in addition and without prejudice to other rights and remedies
of the Company.

(b)  The parties agree that damages would be an insufficient remedy for breach of clause
3 (Escrow restrictions) and the Holder and each of the Controllers agree that the
Company is entitied to seek and obtain an injunction or specific performance to
enforce the Holder's and the Controllers' obligations under clause 3 (Escrow
restrictions) without proof of actual damage and without prejudice to any of its other
rights or remedies.
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Subject to clause 12 (Company to complete ), this deed can only be amended or replaced
by another deed executed by the parties.

This deed terminates automatically if:

(a)
(b)
(c)

the Company withdraws the Initial Public Cffer,
the Company is not admitted to the official list of ASX by 30 June 2021; or

otherwise when the Holding Lock is released in full in respect of all Voluntary Escrow
Shares and Controller Interests.

If the Holder or Controller has entered into this deed as a trustee:

(a)

(b)

(c)

nctwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 10 subject to clause 10{c), the Holder or Controller (as
applicable) enters into this deed only in its capacity as trustee of the relevant trust
and in no other capacity. A liability arising under or in connection with this deed can
be enforced against the Holder or Controller (as applicable) only to the extent which
it can be satisfied out of the property of the relevant trust fer which the Holder or
Controller (as applicable) is actually indemnified for the liability. The Holder or
Controller (as applicable) will exercise its rights of indemnification in order to satisfy
its obligations under this deed;

subject to clause 10(c), a party to this deed may not sue the Holder or Controller (as
applicable) in any capacity other than as trustee in respect of the relevant trust,
including seeking the appointment to the Holder or Controller (as applicable) of a
receiver (except in relation to property of the relevant trust), a liquidator,
administrator or any similar person; and

the provisions of this clause 10 will not apply to any obligation or liability of the Holder
or Controller {as applicable) to the extent that it is not satisfied because under the
relevant trust deed or by operation of law, there is a reduction in the extent to which
the Holder or Controller (as applicable) is entitled to exercise its nght of
indemnification out of the assets of the relevant trust, or the right does not exist at
all, as a result of the Holder's or Controller's (as applicable} fraud, negligence,
improper performance of duties or breach of trust.

The Company agrees to release its:

(a)
(b)
(¢}

half year financial results for the period ending 31 December 2021;
full year financial results for the period ending 30 June 2022; and

half year financial resuits for the period ending 31 December 2022,
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in accordance with the timeframes required by the Corporations Act and ASX Listing Rules.

Each party authorises the Company (or any person delegated such authority in writing by
the Company) to insert in Schedule 2 (Details), after execution of this deed by each party:

(a) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 (Details); and

(b)  any other details necessary to complete Schedule 2 (Details).

13.1 General

(a) Unless expressly stated otherwise in this deed and subject to clause 13.2 {Notices
sent by email) a notice, consent or other communication given under this deed
including, but not limited to, a request, certificate, demand, consent, waiver or
approval, to or by a party to this deed (Notice):

()
(i)

(i)

(v)

(v}
(b) If:

(1)

(ii)

(iii)

must be in legible writing and in English;

must be addressed to the party to whom it is to be given (Addressee) at the
address or email address set out in Schedule 2 (Details) or to any other
address or email address a party notifies to the other under this clause;

must be signed by or on behalf of the sender {if an individual) or an Officer of
the sender;

must be either:

(Ay  delivered by hand or sent by pre-paid mail (by airmail if sent to or from
a place outside of Australia) to the Addressee; or

(B) sent by email to the Addressee’s email address; and

is deemed to be received by the Addressee in accordance with clause 13.1{c).

a party changes its address and fails to notify the other parties of this change
and the new address, delivery of Notices marked to the attention of the
Addressee at that new address is deemed compliant with the notice
obligations under this clause;

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails to notify the other
parties of an alternative individual, delivery of notices marked to the attention
of an individual in the same or equivalent role at that party is deemed
compliant with the notice obligations under this clause;

an individual associated with an email address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative email address, notices sent by email to a manager or equivalent
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13.2

level personne! at that party is deemed compliant with the notice obligations
under this clause.

{c)  Without limiting any other means by which the sender may be able to prove that a
Notice has been received by the Addressee, a Notice is deemed to be received:

(i) if sent by hand, when delivered to the Addressee;

(iy  if sent by post, on the 6" Business Day after the date of posting, or if to or
from a place outside Australia, on the 10* Business Day after the date of
posting; or

(i} if sent by email:

(Ay  when the sender receives an automated message confirming delivery,
or

8y 30 minutes after the time sent (as recorded on the device from which
the sender sent the email) unless the sender receives an automated
message that the email has not been delivered,
whichever happens first,
but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm
(Addressee’s time), it is deemed to be received at 9.00am on the following Business
Day.

Notices sent by email

Notices sent by email need not be marked for attention in the way stated in clause 13.1.
However, the email:

{3} must be sent to the email address set out in Schedule 2 (Details) {or to any other
email address a party notifies to the other under this clause; and

{b)  must state the first and last name of the sender.

Notices sent by email are taken to be signed by the named sender.

14.1

14.2

14.3

Choice of law (Governing law)

This deed is governed by the laws of New South Wales, Australia.

Choice of jurisdiction

Each party irrevocable and unconditionally submits to the exclusive jurisdiction of the courts
of New South Wales, Australia, including, for the avoidance of doubt, the Federal Court of
Australia sitting in New South Wales, Australia.

Further assurances

Except as expressly provided in this deed, each party must, at its own expense, do all

things reasonably necessary to give full effect to this deed and the matters contemplated
by it.
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14.4 Counterparts

This deed may be executed in any number of counterparts and signatures on behalf of a
party may be on different counterparts.

14.5 Time of essence
Time is of the essence to this deed.
14.6 Waiver
(a)  No waiver of a right or remedy under this deed is effective unless it is in writing and
signed by the party granting it. It is only effective in the specific instance and for the

specific purpose for which it is granted.

{(by A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that or of any other right or remedy.

(c}  Failure to exercise or delay in exercising a right or remedy under this deed does not
operate as a waiver or prevent further exercise of that or any other right or remedy.

14.7 Severability

Any term of this deed which is wholly or partially void or unenforceable is severed to the
extent that it is void or unenforceable. The validity or enforceakility of the remainder of this
deed is not affected.
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The following definitions apply in this deed.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by it, as the
centext requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement Operating Rules means the settlement operating rules of ASX
Settlement Pty Ltd (ACN 008 504 532).

Business Day means a day (other than a Saturday, Sunday or pubiic holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia.

Company means the person named in item 1 of Schedule 2 (Details).

Completion means the issue and allotment of the Shares the subject of the [nitial Public
Offer.

Controllers means each person named in item 3 of Schedule 2 (Details) and Controller
means any one of those persons.

Controller Interests means the securities, substantial economic interests or other
interests in the Voluntary Escrow Shares (for the duration of the Escrow Period) in which
the Controlier has a direct or indirect interest and each intermediate entity through which
that interest occurs, full particulars of which are set out in item 4 of Schedule 2 (Details).
Corporations Act means Corporations Act 2001 (Cth).

Dealing, in respect of any Voluntary Escrow Shares or Controller Interest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the relevant period for which a Voluntary Escrow Share is escrowed
as set out in clause 3.2.

GST Law has the meaning given to it in the A New Tax System (Goods and Services Tax)
Act 1999 (Cth).

Holder means the person named in item 2 of Schedule 2 (Details).

Initial Public Offer means the proposed initial public offering of Shares by the Company
and by SaleCo.

Issue Date means the date Shares are issued pursuant to the Prospectus.

Issuer Sponsored Subregister has the meaning given to that term in section 2 of the ASX
Settiement Operating Rules.

Officer means, in relation to a body corporate, a cirector or secretary of that body
corporate.
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Prospectus means the prospectus to be issued by the Company and SaleCo in connection
with the Initial Public Offer.

SaleCo means ACL SaleCo Limited (ACN 648 177 6486).
Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given in the Corpeorations Act and includes a proportional
takeover bid.

Trust has the meaning given in clause 5.2(a).

Trustee has the meaning given in clause 5.2(a).

Voluntary Escrow Shares means:

{a) in relation to a Holder, the Shares specified in item 5 of Schedule 2 (Details); and

(b}  any securities attaching to or arising out of those Shares.

In this deed the following rules of interpretation apply unless the contrary intention appears:
{a})  headings are for convenience only and do not affect the interpretation of this deed,
{(b) the singular includes the plural and vice versa,
{c) words that are gender neutral or gender specific include each gender,;

{d} where a word or phrase is given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings;

(e) the words 'such as', 'including’, 'particularly’ and similar expressions are not words of
limitation;

(f) a reference to:

(i) a person includes a natural person, partnership, joint venture, government
agency, association, corporation, trust or other body corporate;

(i)  athing (including but not limited to a chose in action or other right) includes a
part of that thing;

(i) a party includes its agents, successors and permitted assigns,
(iv) adocumentincludes allamendments or supplements to that document;

(v) aclause, term, party, schedule or attachmentis a reference to a clause or term
of, or party, schedule or attachment to this deed,

(vi) this deed includes all schedules and attachments to it;

(vi) alaw includes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of common law or equity or a rule
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(9)

(i}

(i)

(1

(m}

of an applicable financial market and is a reference to that law as amended,
consolidated or replaced;

(viii) a statute includes any regulation, ordinance, by-law or other subordinate
legislation under it;

(ix} an agreement other than this deed includes an undertaking, or legally
enforceable arrangement or understanding whether or not in writing; and

(x} a monetary amount is in Australian dollars and all amounts payable under or
in connection with this deed are payable in Australian dollars;

unless otherwise specified in this deed, an agreement on the part of two or more
persons binds them severally and not jointly;

no rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of this deed or any part of it;

when the day on which something must be done is not a Business Day, that thing
must be done on the following Business Day;

in determining the time of day where relevant to this deed, the relevant time of day is:

(i) for the purposes of giving or receiving notices, the time of day where a party
receiving a notice is located; or

(iy  for any other purpose under this deed, the time of day in the place where the
party required to perform an obligation is located;

a day is the period of time commencing at midnight and ending immediately before
the next midnight is to occur;

if a period of time is calculated from a particular day, act or event {such as the giving
of a notice), unless otherwise stated in this deed, it is to be calculated exclusive of
that day, or the day of that act or event; and

where no Controller is named in item 3 of Schedule 2 (Details), then references in
this deed tc Controller, Controllers and Contreller Interests may be disregarded
when applying the terms and conditions of this deed.

During the Escrow Period, and for so long as the Company is listed on the ASX:

(a)

(b)

(c)

(d)

notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit an
act being done, that act must not be done;

nothing contained in this deed prevents an act being done that the ASX Listing Rules
require to be done,

if the ASX Listing Rules require an act to be done or not to be done, authority is given
for that act to be done or not to be done (as the case may be),

if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

+ Tohin
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®

if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provisicn, this deed 1s deemed not to contain that provision; and

if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not te contain that provision te the extent of the inconsistency.
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Crescent Capital Partners V, L.P. 40,385,443
(ABN 34 348 297 440)
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Executed as a deed.

Sign in Clinical
Labs dance with
secti Cth) by:
Sign:

Michael Alscher

Signature of director/secretary

Nathanial Thomson

Name of director {print)

Name of director/secretary (print)

Signed, sealed and delivered by Crescent Capital
Partners V Pty Ltd (ACN 601 193 506) as general
pariner of Crescent Capital Partners
Management V, LP (NSW registration number
ILP0000134) the general partner of Crescent
Capital Partners V, LP for and on behalf of
Crescent Capital Partners V, LP (NSW

registrat 00135) in accordance
with sec renrations Act 2001
(Cth) by:
Signature

Peter Lyon-Mercag:

Slgndu.uc VI U SLlv T 96 LI TLG Y

Michael Garcia

Name of director (print)

Name of director/secretary {print)
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Voluntary escrow deed

The Company named in item 1 of Schedule 2
The Holder{s) named in item 2 of Schedule 2
The Controller(s) named in item 3 of Schedule 2
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Consequences of breach

Amendment

Termination

Capacity

Release of results
Company to complete Schedule 2
Notices

13.1 General

13.2 Notices sent by emall

General

14.1 Choice of law (Governing law)

Page

3456-1277-7492 w1



14.2 Choice of jurisdiction

14.3 Further assurances

14.4 Counterparts

14,5 Time of essence

14.6 Waiver

14.7 Severability
Schedule 1 Dictionary
Schedule 2 Details

Execution page

10

14

16

+ Tobin

3456-1277-7492 v1



Date: 28 April 2021

The person named in item 1 of Schedule 2 (Company}
The person named in item 2 of Schedule 2 (Holder)

The person{s) named in item 3 of Schedule 2 (Controllers and each a Controller)

The Company intends to be admitted to the official list of ASX and proposes to issue
Shares pursuant to the Initial Public Offer.

The Holder holds or will hold the Voluntary Escrow Shares on or around Completion.

The Holder agrees to escrow the Voluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed on the basis that the Company will take the steps
necessary to be admitted to the official list of ASX.

To the extent that there are any Controllers named in item 3 of Schedule 2, each
Controller undertakes tc the Company to hold the Controller interests pursuant to
the terms of this deed on the basis that the Company will take the steps necessary
to be admitted to the official list of ASX.

The parties agree

1.1  Definitions in the Dictionary
Other than as expressly provided or where the context makes it clear that the following rule
is not intended to apply, a term or expression starting with a capital letter:
(a)  which is defined in the Dictionary in Schedule 1 (Dictionary), has the meaning given
to it in the Dictionary;
{b}  which is defined in the Corporations Act, but is not defined in the Dictionary, has the
meaning given to it in the Corporations Act; and
(c) which is defined in the GST Law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given to it in the GST Law.
1.2  Interpretation
The interpretation clause in Schedule 1 (Dictionary) sets out rules of interpretation for this
deed.
(a) The respective rights and obligations of the parties under this deed are conditional

upon Completion occurring and the Holder holding Voluntary Escrow Shares
immediately following Completion.
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(by If the condition precedent in paragraph 2 above is not satisfied immediately following
Completion, or if Completion does not occur by 30 June 2021, this deed will
terminate with immediate effect.

31

3.2

3.3

Voluntary Escrow Shares

Subject to clause 4 (Exceptions), during the Escrow Period in respect of a Voluntary
Escrow Share the Holder must not directly or indirectly:

(a) sell, assign, transfer or otherwise Dispose of any legal, beneficial or economic
interest in such Voluntary Escrow Share or Controller Interest (as applicable),

(b}  encumber or grant a security interest over such Voluntary Escrow Share or Controller
Interest {as applicable) or any legal, beneficial or economic interest in that Voluntary
Escrow Share or Controller Interest (as applicable),

(c)  grant or exercise an option in respect of such Voluntary Escrow Share or Controller
Interest (as applicable);

(d) do, or omit to do, any act if the act or omission would have the effect of transferring,
whether directly or indirectly, effective ownership or control of, or any legal, beneficiai
or economic interest in, such Voluntary Escrow Share or Controller Interest (as
applicable); or

agree to do any of those things.
Escrow Period
The Escrow Period is:

(a) inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company’s Appendix 4D}
for the half year ended 31 December 2021,

(b) in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
to the ASX its preliminary final report (being the Company’'s Appendix 4E) for the
financial year ending 30 June 2022; and

(c)  in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company's Appendix 4D}
for the half year ended 31 December 2022,

Controller Interests

Subject to clause 4 {Exceptions), during the Escrow Period, the Controller must net Deal
in the Controller Interests.
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4.1

4.2

Exceptions

(a)

(c)

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares and a Controller may Deal in its Controller Interests if the Dealing arises
solely as a result of:

(i}  the acceptance of a bona fide third party offer under a Takeover Bid in relation
to those Voluntary Escrow Shares, provided that the holders of at least half of
the Shares that are not subject to any voluntary escrow deed, and to which
the offers under the bid relate, have accepted the bid; or

(i)  the transfer or cancellation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Part 5.1 of the Corporations Act,
provided that the scheme of arrangement has received all necessary
approvals, including all such necessary court and shareholder approvals,
provided,

in each case, that if for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement (including because the Takeover Bid does not become uncenditional},
then the Holder agrees that the restrictions applying to the Voluntary Escrow Shares
under this deed will continue to apply and without limiting the foregoing, the Holding
Lock will be reapplied to all Voluntary Escrow Shares not so transferred or cancelled.
For the avoidance of doubt, the Controller can make a Dealing if required to enable
the Holder to take any of the actions in this paragraph 4.1.

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares to the extent the Dealing is required by applicable law (including an order of
a court of competent jurisdiction).

During the Escrow Period, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and only if all of the following conditions
are met:

(i) the transfer does not involve any change in the beneficial ownership of the
Voluntary Escrow Shares;

(iiy  the transfer does not extend the period of the Escrow Periad; and
(it the related party of the Holder (as transferee) agrees to inherit the same

restrictions on disposal of the Voluntary Escrow Shares as required by this
deed.

Notice

If the Holder or Controller becomes aware:

(a)

(b)

that a Dealing in any Voluntary Escrow Shares or Controller Interests (as applicable)
has occurred, or is likely to occur, during the Escrow Period; or

of any matter which is likely to give rise to a Dealing in any Voluntary Escrow Shares
or Conftroller Interests {as applicable) during the Escrow Period,

+ Tobin
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it must notify the Company as soon as practicable after becoming aware of the Dealing or
the matters giving rise to the Dealing, providing fuli details.

5.1

5.2

Giving of warranties

Each of the warranties and representations in this clause 5 is given in favour of the
Company:

(a) as atthe date of this deed; and
(b) atall times unti! expiry cf the Escrow Period.

The warranties and representations in this clause 5 are given in respect of any and ali
Voluntary Escrow Shares which the Holder holds and any and all Controller Interests which
the Controller holds from time to time during the Escrow Pericd, including as a result of a
permitted Dealing in accordance with clause 4 (Exceptions) of this deed.

Warranties of Holder and Controller

Each of the Holder and each Controller jointly and severally warrants and represents the
following with respect to themselves:

(a) it has full power and authority, without the consent cf any other person, to enter into
and perform its otligations under this deed (including, if the Holder or Controller (as
applicable} has entered into this deed as a trustee (Trustee), under the trust deed
for the relevant trust (Trust));

() it has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms;

(c) this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms;

(d) the execution, delivery and performance by the Holder and each Controller (as
applicable) of this deed does not and will not violate, breach or result in a
contravention of:

(i) any applicable law, regulation or authorisation;

(i)  its constitution or other constituent documents (or, if the Holder or Controller
(as applicable) is a Trustee, the trust deed for the Trust); or

(i)  any agreement, undertaking, encumbrance or document which is binding on
that party;

(e) immediately following Completion, the Holder will hold the Voluntary Escrow Shares
and each Controller will hold the Controller interests as set out in Schedule 2
(Details);

(f) if the Holder or a Controller (as applicable) is a Trustee:

(i) the Trustee is the sole trustee of the Trust and, to the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust;
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5.3

5.4

(i)  the Holder or Controller {(as applicable) has the right to be fully indemnified out
of the assets of the Trust in respect of any liability arising under, or in
connection with, this deed and the right has not been modified, released or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Holder or Controller (as applicable) has not released or
disposed of its equitable lien over that trust; and

(i}  the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

Breach of warranties

A breach of any of the warranties and representations in this clause 3 is a breach of the
terms of this deed.

Survival of warranties and representations

The warranties and representations in this clause 5 survive termination of this deed.

Except as expressly provided for in clause 3 (Escrow restrictions), nothing in this deed
restricts the Holder or a Controller from dealing with the Voluntary Escrow Shares or
Controlier Interests (as applicable) or exercising rights attaching to, or afforded to the holder
of, the Voluntary Escrow Shares or Controller Interests {as applicable), including {without
limitation) by:

(a) exercising any voting rights attaching to Voluntary Escrow Shares;

(p) receiving or being entitled to any dividend, return of capital or other distribution
attaching to Voluntary Escrow Shares; and

(¢)  receiving or participating in any rights or bonus issue in connection with the Voiuntary
Escrow Shares.

(a) |fthe Holder or Controller breaches this deed, each of the following applies:

(i) the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach; and

(i)  the Company may refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Voluntary Escrow
Shares. This is in addition and without prejudice to cther rights and remedies
of the Company.

{(b)  The parties agree that damages would be an insufficient remedy for breach of clause
3 (Escrow restrictions) and the Holder and each of the Controllers agree that the
Company is entitled to seek and obtain an injuncticn or specific performance to
enforce the Holder's and the Controllers' obligations under clause 3 (Escrow
restrictions) without proof of actual damage and without prejudice to any of its other
rights or remedies.
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Subject to clause 12 (Company to complete }, this deed can only be amended or replaced
by another deed executed by the parties.

This deed terminates automatically if:

(@)
(b)
()

the Company withdraws the Initiat Public Offer;
the Company is not admitted to the official list of ASX by 30 June 2021; or

otherwise when the Holding Lock is released in full in respect of all Voluntary Escrow
Shares and Controller Interests.

If the Holder or Controller has entered into this deed as a trustee:

(a)

notwithstanding any other provision of this deed including any prevision expressed
to prevall over this clause 10 subject to clause 10(c), the Holder or Controller {(as
applicable) enters into this deed only in its capacity as trustee of the relevant trust
and in no other capacity. A liability arising under or in connection with this deed can
be enforced against the Holder or Controller (as applicakble} only to the extent which
it can be satisfied cut of the property of the relevant trust for which the Holder or
Controller (as applicable) is actually indemnified for the liability. The Holder or
Controller {as applicable) will exercise its rights of indemnification in order to satisfy
its abligations under this deed;

subject to clause 10(c), a party to this deed may not sue the Holder or Controller (as
applicable) in any capacity other than as trustee in respect of the relevant trust,
including seeking the appointment to the Holder or Controller (as applicable) of a
receiver (except in relation to property of the relevant trust), a liquidator,
administrator or any similar person; and

the provisions of this clause 10 will not apply to any obligation or liability of the Holder
or Controller (as applicable) to the extent that it is not satisfied because under the
relevant trust deed or by operation of law, there is a reduction in the extent to which
the Holder or Controller (as applicable) is entitled to exercise its right of
indemnification out of the assets of the relevant trust, or the right does not exist at
all, as a result of the Holder's or Controiler's (as applicable) fraud, negligence,
improper performance of duties or breach of trust.

The Company agrees to release its:

(@)
(b)
(c)

half year financial results for the period ending 31 December 2021;
full year financial results for the period ending 30 June 2022; and

half year financial results for the period ending 31 December 2022,
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in accordance with the timeframes required by the Corporations Act and ASX Listing Rules.

Each party authorises the Company (or any person delegated such autherity in writing by
the Company) to insert in Schedule 2 (Details), after execution of this deed by each party:

(a) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 {Details); and

(b) any other details necessary to complete Schedule 2 (Details},

1341

General

(a) Unless expressly stated otherwise in this deed and subject to clause 13.2 (Notices
sent by email) a notice, consent or other communication given under this deed
including, but not limited to, a request, certificate, demand, consent, waiver or
approval, to or by a party to this deed (Notice):

(i)

(iv)

(v)

(i)

(ii)

(i)

must be in legible writing and in English;

must be addressed to the party to whom it is to be given (Addressee) at the
address or email address set out in Schedule 2 (Details) or to any other
address or email address a party notifies to the other under this clause;

must be signed by or on behalf of the sender (if an individual) or an Officer of
the sender;

must be either:

(A)  delivered by hand or sent by pre-paid mail {by airmail if sent to or from
a place outside of Australia) to the Addressee; or

(B) sent by email to the Addressee’s email address; and

is deemed to be received by the Addressee in accordance with clause 13.1(c).

a party changes its address and fails to notify the other parties of this change
and the new address, delivery of Notices marked to the attention of the
Addressee at that new address is deemed compliant with the notice
obligations under this clause;

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails to notify the other
parties of an alternative individual, delivery of notices marked to the attention
of an individual in the same or equivalent role at that party is deemed
compliant with the notice obligations under this clause;

an individual asscciated with an email address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative email address, notices sent by email to a manager or equivalent

+ Tobin

3456-1277-7492 v1 page |7



13.2

level personnel at that party is deemed compliant with the notice obligations
under this clause.

(c)  Without limiting any other means by which the sender may be able to prove that a
Netice has been received by the Addressee, a Notice is deemed to be received:

(i) if sent by hand, when delivered to the Addressee;

(i) if sent by post, on the 6" Business Day after the date of posting, or if to or
from a place outside Australia, on the 10" Business Day after the date of
posting; or

(iiiy  if sent by emait:

(A) when the sender receives an automated message confirming delivery;
or

{B) 30 minutes after the time sent (as recorded on the device from which
the sender sent the email) unless the sender receives an automated
message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm
(Addressee's time), it is deemed to be received at 9.00am on the following Business
Day.

Notices sent by email

Notices sent by email need not be marked for attention in the way stated in clause 13.1.
However, the email:

{a) must be sent to the email address set out in Schedule 2 (Details) (or to any other
email address a party notifies to the other under this clause; and

(b}  must state the first and last name of the sender.

Notices sent by email are taken to be signed by the named sender.

14.1

14.2

14.3

Choice of law (Governing law)

This deed is governed by the faws of New South Wales, Australia.

Choice of jurisdiction

Each party irrevocable and unconditionally submits to the exclusive jurisdiction of the courts
of New South Wales, Australia, including, for the avoidance of doubt, the Federal Court of
Australia sitting in New South Wales, Australia.

Further assurances

Except as expressly provided in this deed, each party must, at its own expense, do all

things reasonably necessary to give full effect to this deed and the matters contemplated
by it.
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14.4 Counterparts

This deed may be executed in any number of counterparts and signatures on behalf of a
party may be on different counterparts.

14.5 Time of essence
Time is of the essence to this deed.
14.6 Waiver
(a)  No waiver cf a right or remedy under this deed is effactive unless it is in writing and
signed by the party granting it. It is only effective in the specific instance and for the

specific purpose for which it is granted.

(b) A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that or of any other right or remedy.

(¢)  Failure to exercise or delay in exercising a right or remedy under this deed does not
operate as a waiver or prevent further exercise of that or any other right or remedy.

14.7 Severability
Any term of this deed which is wholly or partially void or unenforceable is severed to the

extent that it is void or unenforceable. The validity or enfarceability of the remainder of this
deed is not affected.

3456-1277-7492 v1 page |9



The following definitions apply in this deed.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by it, as the
context requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement Operating Rules means the settlement operating rules of ASX
Settlement Pty Ltd (ACN 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia.

Company means the person named in item 1 of Schedule 2 (Details}.

Completion means the issue and allotment of the Shares the subject of the Initial Public
Offer.

Controllers means each person named in item 3 of Schedule 2 (Details) and Controller
means any one of those persons.

Controller Interests means the securities, substantial economic interests or other
interests in the Voluntary Escrow Shares (for the duration of the Escrow Pericd) in which
the Controller has a direct or indirect interest and each intermediate entity through which
that interest occurs, full particulars of which are set out in item 4 of Schedule 2 (Details).
Corporations Act means Corporations Act 2001 (Cth).

Dealing, in respect of any Voluntary Escrow Shares or Controller interest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the relevant period for which a Voluntary Escrow Share is escrowed
as set out in clause 3.2.

GST Law has the meaning given to it in the A New Tax System (Goods and Services Tax)
Act 1989 (Cth).

Holder means the person named in item 2 of Schedule 2 (Details).

Initial Public Offer means the proposed initial public offering of Shares by the Company
and by SaleCo.

Issue Date means the date Shares are issued pursuant to the Prospectus.

Issuer Sponsored Subregister has the meaning given to that term in section 2 of the ASX
Settlement Operating Rules.

Officer means, in relation to a body corporate, a director or secretary of that body
corporate.
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Prospectus means the prospectus to be issued by the Company and SaleCo in connection
with the Initial Public Offer.

SaleCo means ACL SaleCo Limited (ACN 648 177 646).
Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given in the Corporations Act and includes a proportional
takeover bid.

Trust has the meaning given in ¢lause 5.2(a).

Trustee has the meaning given in clause 5.2(a).

Voluntary Escrow Shares means:

(a) in relation to a Holder, the Shares specified in item 5 of Schedule 2 (Details); and

(b) any securities attaching to or arising out of those Shares.

In this deed the following rules of interpretation apply unless the contrary intention appears:
(a) headings are for convenience only and do not affect the interpretation of this deed,
(b)  the singular includes the plural and vice versa;
(¢)  words that are gender neutral or gender specific include each gender,

(d) where a word or phrase is given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have correspending meanings;

(e) thewords 'such as', 'including’, 'particularly’ and similar expressions are not words of
limitation;

(f) a reference to:

0] a person includes a natural person, partnership, jcint venture, government
agency, association, corporation, trust or other body corporate;

(i)  athing {including but not limited to a chose in action or other right) includes a
part of that thing;

(i)  a party includes its agents, successors and permitted assigns;
(v} adocumentincludes all amendments or supplements to that document;

(v) aclause, term, party, schedule or attachment is a reference to a clause or term
of, or party, schedule or attachment to this deed,;

(vi) this deed includes all schedules and attachments to it;

(vil) alaw includes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of common law or equity or a rule
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of an applicable financial market and is a reference to that law as amended,
consolidated or replaced,;

(viii) a statute includes any regulation, ordinance, by-law or other subordinate
legislaticn under it;

(ix) an agreement other than this deed includes an undertaking, or legally
enforceable arrangement or understanding whether or not in writing; and

(x) a monetary amount is in Australian dollars and all amounts payakble under or
in connection with this deed are payable in Australian dollars;

(@) uniess otherwise specified in this deed, an agreement on the part of two or more
persons binds them severally and not jointly;

{h)  no rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of this deed or any part of it;

(i) when the day on which something must be done is not a Business Day, that thing
must be done on the following Business Day;

() in determining the time of day where relevant to this deed, the relevant time of day is:

(i) for the purpcses of giving or receiving notices, the time of day where a party
receiving a notice is located; or

(i)  for any other purpose under this deed, the time of day in the place where the
party required to perform an obligation is located,

(k) adayis the period of time commencing at midnight and ending immediately before
the next midnight is to occur;

(1) if a period of time is calculated from a particular day, act or event (such as the giving
of a notice), unless otherwise stated in this deed, it is to be calculated exclusive of
that day, or the day of that act or event; and

(m) where no Controller is named in item 3 of Schedule 2 {Details), then references in
this deed to Controller, Controllers and Controller Interests may be disregarded
when applying the terms and conditions of this deed.

During the Escrow Period, and for so long as the Company is listed on the ASX:

(@)  notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit an
act being done, that act must not be done;

{b)  nothing contained in this deed prevents an act being done that the ASX Listing Rules
require to be dene;

(¢) ifthe ASX Listing Rules require an act to be done or not to be done, authority is given
for that act to be done or not to be done (as the case may be),

(d) if the ASX Listing Rules require this deed tc contain a provision and it does not
contain such a provisicn, this deed is deemed to contain that provision;
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(e} ifthe ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed nct to contain that provision; and
(f) if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision ta the extent of the inconsistency.
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CCP Trusco 1 Pty Limited (ACN 143 12,383,350
361 488) in its capacity as trustee of

Crescent Capital Partners Specific

Trust VA (ABN 54 564 537 306)
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Executed as a deed.

S ' alian Clinical

L cordance with

S 31 {Cth) by:

S Signature of director/secretary
Michael Alscher Nathanial Thomsan

Name of director (print) Name of director/secretary (print)

Signed, sealed and delivered by CCP Trusco 1
Pty Limited (ACN 143 361 488) in its capacity as
trustee of Crescent Capital Partners Specific
Trust VA (ABN 54 564 537 306} in accordance

with ifions Act 2001

(Cth)

Signa Signatuie v uneuwsCL Sy
Peter Lyon-Mercado Michael Garcia

Name of director (print) Name of director/secretary (print)
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Voluntary escrow deed

The Company named in item 1 of Schedule 2
The Holder(s) named in item 2 of Schedule 2
The Controller{s) named in item 3 of Schedule 2
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1.2  Interpretation
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Escrow restrictions
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Exceptions

4.1 Exceptions
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51 Giving of warranties
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5.3 Breach of warranties

54  Survival of warranties and representations
Permitted dealings with the Voluntary Escrow Shares
Consequences of breach
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Termination
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Release of results
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Notices

13.1 General

13.2 Notices sent by email

General
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Date: 28 April 2021

The perscn named in item 1 of Schedule 2 (Company)
The persaen named in item 2 of Schedule 2 (Holder)
The persen{s) named in item 3 of Schedule 2 (Controllers and each a Controller)

The Company intends to be admitted to the official list of ASX and proposes to issue
Shares pursuant to the Initial Public Offer.

The Holder holds or will hold the Voluntary Escrow Shares on or around Completion.

The Holder agrees to escrow the Voluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed on the basis that the Company will take the steps
necessary to be admitted to the cofficial list of ASX.

To the extent that there are any Controllers named in item 3 of Schedule 2, each
Controller undertakes to the Company to hold the Controller Interests pursuant to
the terms of this deed on the basis that the Company will take the steps necessary
to be admitted to the official list of ASX.

The parties agree

1.1 Definitions in the Dictionary
Other than as expressly provided or where the context makes it clear that the following rule
is not intended to apply, a term or expression starting with a capital letter:
fa)  which is defined in the Dictionary in Schedule 1 (Dictionary), has the meaning given
to it in the Dictionary;
(b)  which is defined in the Corporations Act, but is not defined in the Dictionary, has the
meaning given to it in the Corporaticns Act; and
{c) which is defined in the GST Law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given to it in the GST Law.
1.2 Interpretation
The interpretation clause in Schedule 1 (Dictionary) sets out rules of interpretation for this
deed.
(a) The respective rights and obligations of the parties under this deed are conditional

upcn Completion occurring and the Holder holding Voluntary Escrow Shares
immediately following Completion.

y T

3456-4633-1924 vi page |1



(b)  If the condition precedent in paragraph 2 above is not satisfied immediately following
Completion, or if Completion does nct occur by 30 June 2021, this deed will
terminate with immediate effect.

3.1

3.2

3.3

Voluntary Escrow Shares

Subject to clause 4 (Exceptions), during the Escrow Period in respect of a Voluntary
Escrow Share the Holder must not directly or indirectly:

(a) sell, assign, transfer or otherwise Dispose of any legal, beneficial or economic
interest in such Voluntary Escrow Share or Controller Interest (as applicable),

(b}  encumber or grant a security interest cver such Voluntary Escrow Share or Controller
Interest (as applicable)} or any legal, beneficial or economic interest in that Voluntary
Escrow Share or Controller Interest (as applicable);

(c)  grant or exercise an option in respect of such Voluntary Escrow Share or Controller
Interest (as applicable);

(d} do, or omit to do, any act if the act or omission would have the effect of transferring,
whether directly or indirectly, effective cwnership or control of, ar any legal, beneficial
or economic interest in, such Voluntary Escrow Share or Controller interest {as
applicable); or

agree to do any of those things.
Escrow Period
The Escrow Period is:

(a)  in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company’s Appendix 4D)
for the half year ended 31 December 2021;

{b) in respect of one-third of the Violuntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
to the ASX its preliminary final report (being the Company’s Appendix 4E} for the
financial year ending 30 June 2022; and

(c)  inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company's Appendix 4D)
for the half year ended 31 December 2022,

Controller Interests

Subject to clause 4 (Exceptions), during the Escrow Period, the Confroller must not Deal
in the Controller Interests.
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4.1

4.2

Exceptions

(@)

(©

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares and a Controller may Deal in its Controller Interests if the Dealing arises
solely as a result of:

(i) the acceptance of a bona fide third party offer under a Takeover Bid in relation
to those Voluntary Escrow Shares, provided that the holders of at least half of
the Shares that are not subject to any voluntary escrow deed, and to which
the offers under the bid relate, have accepted the bid; or

(i) the transfer or cancellation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Part 5.1 of the Corporations Act,
provided that the scheme of arrangement has received all necessary
approvals, including all such necessary court and shareholder approvals,
provided,

in each case, that if for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement (including because the Takeover Bid does not become unconditional),
then the Holder agrees that the restrictions applying to the Voluntary Escrow Shares
under this deed will continue to apply and without imiting the foregoing, the Holding
Lock will be reapplied to all Voluntary Escrow Shares not so transferred or cancelled.
For the avoidance of doubt, the Controller can make a Dealing if required to enable
the Holder to take any of the actions in this paragraph 4.1.

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares to the extent the Dealing is required by applicable law (including an order of
a court of competent jurisdiction).

During the Escrow Period, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and only if all of the following conditions
are met:

(i) the transfer does not involve any change in the beneficial ownership of the
Voluntary Escrow Shares;

(i)  the transfer does not extend the period of the Escrow Period; and
{iiy  the related party of the Holder (as transferee) agrees to inherit the same

restrictions on disposal of the Voluntary Escrow Shares as required by this
deed.

Notice

If the Holder or Controller becomes aware:

(a)

(b)

that a Dealing in any Voluntary Escrow Shares or Controller Interests (as applicable)
has occurred, or is likely to occur, during the Escrow Period; or

of any matter which is likely to give rise to a Dealing in any Voluntary Escrow Shares
or Controller Interests (as applicable) during the Escrow Period,

3455-4633-1924 v1 page |3



it must notify the Company as scon as practicable after becoming aware of the Dealing or
the matters giving rise to the Dealing, providing full details.

5.1

5.2

Giving of warranties

Each of the warranties and representations in this clause 5 is given in favour of the
Company:

(a) as at the date of this deed; and
(b) atall times until expiry of the Escrow Period.

The warranties and representations in this clause 5 are given in respect of any and all
Voluntary Escrow Shares which the Holder holds and any and all Controller Interests which
the Controiler hoids from time to time during the Escrow Period, including as a result of a
permitted Dealing in accordance with clause 4 (Exceptions) of this deed.

Warranties of Holder and Controller

Each of the Holder and each Controller jointly and severally warrants and represents the
following with respect to themselves:

(a) it has full power and authority, without the consent of any other person, to enter into
and perform its obligatiocns under this deed (including, if the Holder or Contracller (as
applicable) has entered into this deed as a trustee (Trustee), under the trust deed
for the relevant trust (Trust));

(b) it has taken all necessary action to authorise the executicn, delivery and
performance of this deed in accordance with its terms;

(c) this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accerdance with its terms;

{d) the execution, delivery and performance by the Holder and each Controller (as
applicable) of this deed does not and will not violate, breach or result in a
contravention of.

(i) any applicable law, reguiation or autherisation;

{ii)  its constitution cr other constituent documents (or, if the Holder or Controller
(as applicable) is a Trustee, the trust deed for the Trust); or

(i}  any agreement, undertaking, encumbrance or dccument which is binding on
that party;

(e} immediately following Completion, the Holder will hold the Voluntary Escrow Shares
and each Controller will hold the Controller Interests as set out in Schedule 2
(Details);

{f) if the Holder or a Controller {as applicable) is a Trustee:

(i) the Trustee is the sole trustee of the Trust and, to the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust;
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53

5.4

(i)  the Holder or Controller (as applicable) has the right to be fully indemnified out
of the assets of the Trust in respect of any liability arising under, or in
connection with, this deed and the right has not been modified, released or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Holder or Controller (as applicable) has not released or
disposed of its equitable lien over that trust; and

(iii)  the Trust has not heen terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

Breach of warranties

A breach of any of the warranties and representations in this clause 5 is a breach of the
terms of this deed.

Survival of warranties and representations

The warranties and representations in this clause 5 survive termination of this deed.

Except as expressly provided for in clause 3 (Escrow restrictions), nothing in this deed
restricts the Holder or a Controller from dealing with the Voluntary Escrow Shares or
Controller Interests (as applicable) or exercising rights attaching to, or afforded to the holder
of, the Voluntary Escrow Shares or Controller Interests {as applicable), including (without

limitation) by:
{a) exercising any voting rights attaching to Voluntary Escrow Shares,
{b) receiving or being entitled to any dividend, return of capital or other distribution
attaching to Voluntary Escrow Shares; and
{c) receiving or participating in any rights or bonus issue in connection with the Voluntary
Escrow Shares.
{a} If the Holder or Controller breaches this deed, each of the following applies:
0 the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach; and
()  the Company may refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Voluntary Escrow
Shares. This is in addition and without prejudice to other rights and remedies
of the Company.
{b)  The parties agree that damages would be an insufficient remedy for breach of clause

3 (Escrow restrictions) and the Holder and each of the Controllers agree that the
Company is entitled to seek and obtain an injunction or specific performance to
enforce the Holder's and the Controllers' obligations under clause 3 (Escrow
restrictions) without proof of actual damage and without prejudice to any of its other
rights or remedies.
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Subject to clause 12 (Company to complete ), this deed can only be amended or replaced
by another deed executed by the parties.

This deed terminates automatically if:

the Company withdraws the Initial Public Offer;
the Company is not admitted to the official list of ASX by 30 June 2021, or

otherwise when the Holding Lock is reieased in full in respect of all Voluntary Escrow
Shares and Controller Interests.

If the Holder or Controiler has entered into this deed as a trustee:

(a)

notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 10 subject to clause 10{c), the Holder or Controller (as
applicable) enters into this deed only in its capacity as trustee of the relevant trust
and in no other capacity. A liability arising under or in connection with this deed can
be enforced against the Holder or Controller {as applicable) only to the extent which
it can be satisfied out of the property of the relevant trust for which the Holder or
Controller (as applicable) is actually indemnified for the liability. The Holder or
Controller {as applicable) will exercise its rights of indemnification in order to satisfy
its obligations under this deed;

subject to ¢lause 10(c), a party to this deed may not sue the Holder or Controller (as
applicable) in any capacity other than as trustee in respect of the relevant trust,
including seeking the appointment to the Holder or Controller (as applicable) of a
receiver (except in relation to property of the relevant trust), a liquidator,
administrator or any similar persen; and

the provisions of this clause 10 will not apply to any obligation or liability of the Holder
or Controller (as applicable) to the extent that it is not satisfied because under the
relevant trust deed cr by operation of law, there is a reduction in the extent to which
the Holder or Controller (as applicable) is entitled to exercise its right of
indemnification out of the assets of the relevant trust, or the right does not exist at
all, as a resuit of the Holder's or Controller's (as applicable) fraud, negligence,
improper performance of duties or breach of trust.

The Company agrees to release its:

(a)
{b)
(c)

half year financial results for the period ending 31 December 2021;
full year financial results for the period ending 30 June 2022; and

half year financia! results for the period ending 31 December 2022,
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in accordance with the timeframes required by the Corporations Act and ASX Listing Rules.

Each party authorises the Company (or any person delegated such autherity in writing by
the Company) te insent in Schedule 2 (Details), after execution of this deed by each party:

(a) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 (Details); and

(b}  any other details necessary to complete Schedule 2 (Details).

13.1 General

(@) Unless expressly stated otherwise in this deed and subject to clause 13.2 (Notices
sent by email) a notice, consent or other communication given under this deed
including, but not limited to, a request, certificate, demand, consent, waiver or
approval, to or by a party to this deed (Notice):

()
(ii)

(i)

(iv)

(v)
by I

()

(ii)

(iii)

must be in legible writing and in English;

must be addressed to the party to whom it is to be given (Addressee) at the
address or email address set out in Schedule 2 (Details) or to any other
address or email address a party notifies to the other under this clause;

must be signed by or on behalf of the sender (if an individual) or an Officer of
the sender;

must be either:

(A)  delivered by hand or sent by pre-paid mail (by airmail if sent to or from
a place outside of Australia) to the Addressee; or

(B) sent by email to the Addressee's email address; and

is deemed to be received by the Addressee in accordance with clause 13.1(c).

a party changes its address and fails to notify the other parties of this change
and the new address, delivery of Notices marked to the attention of the
Addressee at that new address is deemed compliant with the notice
obligations under this clause;

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails to notify the other
parties of an alternative individual, delivery of notices marked to the attention
of an individual in the same or equivalent role at that party is deemed
compliant with the notice obligations under this clause;

an individual associated with an email address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative email address, notices sent by email to a manager or equivalent
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13.2

level personnel at that party is deemed compliant with the notice obligations
under this clause.

{c)  Without limiting any cther means by which the sender may be able to prove that a
Notice has been received by the Addressee, a Notice is deemed to be received:

(i) if sent by hand, when delivered to the Addressee,

(i)  if sent by post, on the 6™ Business Day after the date of posting, or if to or
from a place outside Australia, on the 10 Business Day after the date of
posting; or

(iiiy  if sent by email:

(A)  when the sender receives an automated message confirming delivery;
or

(B} 30 minutes after the time sent (as recorded on the device from which
the sender sent the email) unless the sender receives an automated
message that the emaii has not been defivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm
{Addressee's time), it is deemed to be received at 9.00am on the following Business
Day.

Notices sent by email

Notices sent by email need not be marked for attention in the way stated in clause 13.1.
However, the email:

{a) must be sent to the email address set out in Schedule 2 (Details) (or to any other
email address a party notifies to the other under this clause; and

(b)y  must state the first and last name of the sender.

Notices sent by email are taken to be signed by the named sender.

14.1

14.2

14.3

Choice of law (Governing law)

This deed is governed by the laws of New South Wales, Austraiia.

Choice of jurisdiction

Each party irrevocable and unconditionally submits to the exclusive jurisdiction of the courts
of New South Wales, Australia, including, for the avoidance of doubt, the Federal Court of
Australia sitting in New South Wales, Australia.

Further assurances

Except as expressly provided in this deed, each party must, at its own expense, do all

things reasonably necessary to give fuli effect to this deed and the matters contemplated
by it.
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14.4 Counterparts

This deed may be executed in any number of counterparts and signatures on behalf of a
party may be on different counterparts.

14.5 Time of essence
Trme is of the essence to this deed.
14.6 Waiver
{a}  No waiver of a right or remedy under this deed is effective unless it is in writing and
signed by the party granting it. It is only effective in the specific instance and for the

specific purpose for which it is granted.

{b) A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that or of any other right or remedy.

(c)  Failure to exercise or delay in exercising a right or remedy under this deed does not
operate as a waiver or prevent further exercise of that or any other right or remeay.

14.7 Severability

Any term of this deed which is wholly or partially void or unenforceable is severed to the
extent that it is void or unenforceable. The validity or enforceability of the remainder of this
deed is not affected.
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The following definitions apply in this deed.

ASX means ASX Limited (ACN 008 624 681} or the financial market operated by it, as the
context requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement Operating Rules means the settiement operating rules of ASX
Settiement Pty Ltd (ACN 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are cpen for general banking business in Sydney, New South Wales, Australia.

Company means the person named in item 1 of Schedule 2 (Details).

Completion means the issue and allotment of the Shares the subject of the Initial Public
Offer.

Controllers means each person named in item 3 of Schedule 2 (Details) and Controller
means any one of those persons.

Controller Interests means the securities, substantial economic interests or other
interests in the Voluntary Escrow Shares (for the duration of the Escrow Period) in which
the Controller has a direct or indirect interest and each intermediate entity through which
that interest occurs, full particulars of which are set out in item 4 of Schedule 2 (Details).
Corporations Act means Corporations Act 20071 (Cth).

Dealing, in respect of any Voluntary Escrow Shares or Controller Interest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the relevant period for which a Voluntary Escrow Share is escrowed
as set out in clause 3.2,

GST Law has the meaning given to it in the A New Tax System (Goods and Services Tax)
Act 1998 (Cth).

Holder means the person named in item 2 of Schedule 2 (Details).

Initial Public Offer means the proposed initial public offering of Shares by the Company
and by SaleCo.

Issue Date means the date Shares are issued pursuant to the Prospectus.

Issuer Sponsored Subregister has the meaning given to that term in section 2 of the ASX
Settlement Operating Rules.

Officer means, in relation to a body corporate, a director or secretary of that body
corporate.
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Prospectus means the prospectus to be issued by the Company and SaleCo in connection
with the Initial Public Offer.

SaleCo means ACL SaleCo Limited (ACN 648 177 646).
Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given in the Corporations Act and includes a proportional
takeover bid.

Trust has the meaning given in clause 5.2(a).

Trustee has the meaning given in clause 5.2(a).

Voluntary Escrow Shares means:

(a) inrelation to a Holder, the Shares specified in item 5 of Schedule 2 {Details), and

(b) any securities attaching to or arising out of those Shares.

In this deed the following rules of interpretation apply unless the contrary intention appears:
(a) headings are for convenience only and do not affect the interpretation of this deed,;
(b)  the singular includes the plural and vice versa;
(¢}  words that are gender neutral or gender specific include each gender;

{d) where a word or phrase I1s given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings;

(e) the words ‘such as', including’, 'particularly’ and similar expressions are not words of
limitation;

) a reference to:

(i) a perscn includes a natural person, partnership, joint venture, government
agency, association, corporaticn, trust or other body corporate;

(i)  athing (including but not limited to a chose in action or cther right) includes a
part of that thing,

(i)  aparty includes its agents, successors and permitted assigns;
(iv) adocumentincludes all amendments or supplements to that document;

(v) aclause, term, party, schedule or attachment is a reference to a clause or term
of, or party, schedule or attachment to this deed,

(vi}  this deed includes all schedules and attachments to it;

(vi) alaw includes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-taw, judgment, rule of common taw or equity or a rule
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of an applicable financial market and is a reference to that law as amended,
consolidated or replaced,

(viii) a statute includes any regulation, ordinance, by-law or other subordinate
legislation under it

(ix) an agreement cother than this deed includes an undertaking, or legally
enforceable arrangement or understanding whether or not in writing; and

{x} amonetary amount is in Australian dollars and all amounts payable under or
in connection with this deed are payable in Australian dollars;

(@) unless otherwise specified in this deed, an agreement on the part of two or more
persans binds them severally and not jointly;

(h}  no rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of this deed or any part of it;

(i) when the day on which something must be done is not a Business Day, that thing
must be done on the following Business Day;

1)) in determining the time of day where relevant to this deed, the relevant time of day is:

(i) for the purposes of giving or receiving notices, the time of day where a party
receiving a notice is located; or

(i)  for any other purpose under this deed, the time of day in the place where the
party required to perform an obligation is located,

(k) aday is the period of time commencing at midnight and ending immediately before
the next midnight is to occur;

N if a pericd of time is calculated from a particular day, act or event (such as the giving
of a notice), unless otherwise stated in this deed, it is to be calculated exclusive of
that day, cr the day of that act or event;, and

(m) where no Controller is named in item 3 of Schedule 2 (Details), then references in
this deed to Controller, Controllers and Contreller Interests may be disregarded
when applying the terms and conditions of this deed.

During the Escrow Pericd, and for so long as the Company is listed on the ASX:

(a) notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit an
act being done, that act must not be done;

(b)  nothing contained in this deed prevents an act being done that the ASX Listing Rutes
require to be done,

(¢) ifthe ASX Listing Rules require an act ta be done or not to be done, authority is given
far that act to be done or not to be done (as the case may be);

{d) if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;
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(e}

(f)

if the ASX Listing Rules require this deed nat to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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CCP Trusco 2 Pty Limited (ACN 143 5,426,246
361 497) in its capacity as trustee of

Crescent Capital Partners Specific

Trust VB (ABN 47 152 294 308)
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Executed as a deed.

an Clinical
rdance with
(Cth) by:

A e en

.

Signature of director/secretary

Nathanial Thomson
Michael Alscher

Name of director (print} Name of director/secretary (print)

Signed, sealed and delivered by CCP Trusco 2
Pty Limited (ACN 143 361 497) in its capacity as
trustee of Crescent Capital Partners Specific
Trust VB (ABN 47 152 294 308) in accordance
with section 127 of the Corporations Act 2001

{Cth) by:

Signature Signature of director/secretary
Peter Lyon-Mercado Michael Garcia

Name of director (print) Name of director/secretary {print)
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Date: 28 April 2021

The person named in item 1 of Schedule 2 (Company)
The person named in item 2 of Schedule 2 (Holder)

The person(s) named in jtem 3 of Schedule 2 (Controllers and each a Controller)

The Company intends to be admitted to the official list of ASX and proposes to issue
Shares pursuant to the Initial Public Offer.

The Hoelder holds or will hold the Voluntary Escrow Shares on or around Cempletion.

The Holder agrees to escrow the Voluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed on the basis that the Company will take the steps
necessary to be admitted to the official list of ASX.

To the extent that there are any Controllers named in item 3 of Schedule 2, each
Coentroller undertakes to the Company to hold the Controller Interests pursuant to
the terms of this deed on the basis that the Company will take the steps necessary
to be admitted to the official list of ASX.

The parties agree

1.1

1.2

Definitions in the Dictionary

Other than as expressly provided or where the context makes it clear that the following rule
is not intended to apply, a term or expressicn starting with a capital letter:

(@)

(b)

(c}

which is defined in the Dictionary in Schedule 1 (Dictionary), has the meaning given
to it in the Dictionary;

which is defined in the Corporations Act, but is not defined in the Dictionary, has the
meaning given to it in the Corporations Act; and

which is defined in the GST Law, but is nct defined in the Dictionary or the
Corporations Act, has the meaning given to it in the GST Law.

Interpretation

The interpretation clause in Schedule 1 (Dictionary) sets out rules of interpretation for this

deed.

(@)

The respective rights and obligations of the parties under this deed are conditional
upon Completion occurring and the Holder holding Voluntary Escrow Shares
immediately following Completion.
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{b} Ifthe condition precedent in paragraph 2 above is not satisfied immediately following
Compiletion, or if Completion doces not occur by 30 June 2021, this deed will
terminate with immediate effect.

3.1

3.2

3.3

Voluntary Escrow Shares

Subject to clause 4 (Exceptions), during the Escrow Period in respect of a Voluntary
Escrow Share the Holder must not directly or indirectly:

{a} sell, assign, transfer or otherwise Dispose of any legal, beneficial or economic
interest in such Voluntary Escrow Share or Controller Interest (as applicable);

{b)  encumber or grant a security interest over such Voluntary Escrow Share or Controller
Interest (as applicable) or any legal, beneficial or economic interest in that Voluntary
Escrow Share or Controller Interest (as applicable);

(c) grantor exercise an opticn in respect of such Voluntary Escrow Share or Controller
Interest (as applicable);

(d) do, or omit to do, any act if the act or omission would have the effect of transferring,
whether directly or indirectly, effective ownership or control of, or any legal, beneficial
or economic interest in, such Voluntary Escrow Share or Controller Interest {as
applicable); or

agree to do any of those things.
Escrow Period
The Escrow Period is:

(@) inrespect of cne-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company's Appendix 4D)
for the half year ended 31 December 2021;

(b) inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
to the ASX its preliminary final report (being the Company’s Appendix 4E) for the
financial year ending 30 June 2022; and

(c) inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company's Appendix 4D}
for the half year ended 31 December 2022,

Controller Interests

Subject to clause 4 (Exceptions), during the Escrow Period, the Controlier must not Deal
in the Controller Interests.
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41

4.2

Exceptions

(a)

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares and a Controiler may Deal in its Controller Interests if the Dealing arises
solely as a result of:

(N the acceptance of a bona fide third party offer under a Takeover Bid in relation
to those Voluntary Escrow Shares, provided that the holders of at least half of
the Shares that are not subject to any voluntary escrow deed, and to which
the offers under the bid relate, have accepted the bid; or

(i)  the transfer or canceltation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Part 5.1 of the Corporations Act,
provided that the scheme of arrangement has received all necessary
approvals, including all such necessary court and shareholder approvals,
provided,

in each case, that if for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement (including because the Takeover Bid does not become unconditional),
then the Holder agrees that the restrictions applying to the Voluntary Escrow Shares
under this deed will continue to apply and without limiting the foregoing, the Holding
Lock will be reapplied to all Voluntary Escrow Shares not so transferred or cancelted.
For the avoidance of doubt, the Controiler can make a Dealing if required to enable
the Holder to take any of the actions in this paragraph 4.1.

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares to the extent the Dealing is required by applicable law (including an order of
a court of competent jurisdiction).

During the Escrow Period, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and only if ail of the following conditicns
are met:

(i) the transfer does not involve any change in the beneficial ownership of the
Voluntary Escrow Shares;

(i)  the transfer does not extend the period of the Escrow Pericd; and
(i}  the related party of the Holder (as transferee) agrees to inherit the same

restrictions on disposal of the Voluntary Escrow Shares as required by this
deed.

Notice

If the Holder or Controller becomes aware:

(@)

(b)

that a Dealing in any Voluntary Escrow Shares or Controller Interests (as applicable)
has occurred, or is likely to occur, during the Escrow Period; or

of any matter which is likely tc give rise to a Dealing in any Voluntary Escrow Shares
or Controller Interests (as applicable) during the Escrow Period,

+ Tohin
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it must notify the Company as soon as practicable after becoming aware of the Dealing or
the matters giving rise to the Dealing, providing full details.

5.1

5.2

Giving of warranties

Each of the warranties and representations in this clause 5 is given in favour of the
Company:

(a) as at the date of this deed; and
{b} atall times until expiry of the Escrow Period.

The warranties and representations in this clause 5 are given in respect of any and all
Voluntary Escrow Shares which the Holder holds and any and all Controller Interests which
the Controller holds from time to time during the Escrow Period, including as a result of a
permitted Dealing in accordance with clause 4 (Exceptions) of this deed.

Warranties of Holder and Controller

Each of the Holder and each Controller jointly and severally warrants and represents the
following with respect to themselves:

(@) it has full power and authority, without the consent of any other person, to enter into
and perform its obligations under this deed (including, if the Holder or Controller (as
applicable) has entered into this deed as a trustee (Trustee), under the trust deed
for the relevant trust (Trust)),

(b) it has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms;

(¢} this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms;

(d) the execution, delivery and performance by the Holder and each Controller (as
applicable) of this deed does not and will not violate, breach or result in a
contravention of:

(i) any applicable law, regulation or authcrisation;

(i)  its constitution or other constituent documents {or, if the Holder or Controller
(as applicable) is a Trustee, the trust deed for the Trust); or

(iiy any agreement, undertaking, encumbrance or document which is binding on
that party;

(e) immediately following Completion, the Holder will hold the Voluntary Escrow Shares
and each Controller will hold the Controller Interests as set out in Schedule 2
(Details);

(f) if the Holder or a Controller (as applicable) is a Trustee:

(H the Trustee is the scle trustee of the Trust and, to the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust;

+Tc
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5.3

5.4

(il the Holder or Controller (as applicable) has the right to be fully indemnified out
of the assets of the Trust in respect of any liability arising under, or in
connection with, this deed and the right has not been modified, released or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Holder or Controller (as applicable) has not released or
disposed of its equitable lien over that trust; and

(it the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

Breach of warranties

A breach of any of the warranties and representations in this clause 5 is a breach of the
terms of this deed.

Survival of warranties and representations

The warranties and representations in this clause 5 survive termination of this deed.

Except as expressly provided for in clause 3 (Escrow restrictions), nothing in this deed
restricts the Holder or a Controller from dealing with the Voluntary Escrow Shares or
Controller Interests (as applicable) or exercising rights attaching to, or afforded to the holder
of, the Voluntary Escrow Shares or Controller Interests (as applicable), including (without
limitation) by:

(a)  exercising any voting rights attaching to Voluntary Escrow Shares;

(b) receiving or being entitled to any dividend, return of capital or other distribution
attaching to Voluntary Escrow Shares; and

{c) receiving or participating in any rights or bonus issue in connection with the Voluntary
Escrow Shares.

(a)  If the Holder or Controller breaches this deed, each of the following applies:

() the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach; and

(i)  the Company may refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Voluntary Escrow
Shares. This is in addition and without prejudice to other rights and remedies
of the Company.

(b)  The parties agree that damages would be an insufficient remedy for breach of clause
3 (Escrow restrictions) and the Holder and each of the Controllers agree that the
Company is entitled to seek and obtain an injunction or specific performance to
enforce the Holder's and the Controllers’ obligations under clause 3 (Escrow
restrictions) without proof of actual damage and without prejudice to any of its other
rights or remedies.
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Subject to clause 12 {Company to complete }, this deed can only be amended or replaced
by another deed executed by the parties.

This deed terminates automatically if:

(@)
(b)
{c)

the Company withdraws the Initial Public Offer;
the Company is not admitted to the official list of ASX by 30 June 2021; or

otherwise when the Holding Lock is released in full in respect of all Voluntary Escrow
Shares and Controller Interests.

If the Holder or Controller has entered into this deed as a trustee:

(@)

notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 10 subject to clause 10(c), the Holder or Cantroller (as
applicable) enters into this deed only in its capacity as trustee of the relevant trust
and in no other capacity. A liability arising under or in connection with this deed can
be enforced against the Helder or Controller {as applicable) only to the extent which
it can be satisfied out of the property of the relevant trust for which the Holder or
Controller (as applicable) is actually indemnified for the liability. The Holder or
Controller {as applicable) will exercise its rights of indemnification in order to satisfy
its obligations under this deed;

subject to clause 10(c), a party to this deed may not sue the Holder or Controller {as
applicable) in any capacity other than as trustee in respect of the relevant trust,
including seeking the appeintment to the Holder or Controller {as applicable) of a
receiver {except in relation to property of the relevant trust), a liquidator,
administrator or any similar person; and

the provisions of this clause 10 will not apply to any obligation or liability of the Holder
or Controller (as applicable) to the extent that it is not satisfied because under the
relevant trust deed or by cperation of law, there is a reduction in the extent to which
the Holder or Controller (as applicable) is entitled to exercise its right of
indemnification out of the assets of the relevant trust, or the right does not exist at
all, as a result of the Holder's or Controller's (as applicable) fraud, negligence,
improper performance of duties or breach of trust.

The Company agrees to release its:

(@)
(b)
(c)

half year financial results for the period ending 31 December 2021;
full year financial results for the period ending 30 June 2022; and

half year financial results for the period ending 31 December 2022,
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in accordance with the timeframes required by the Corporations Act and ASX Listing Rules.

Each party authorises the Company (or any person delegated such authority in writing by
the Company) to insert in Schedule 2 (Details), after execution of this deed by each party:

(a)
(b)

the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 (Details); and

any other details necessary to complete Schedule 2 {Details).

131

General

(a)

Uniless expressly stated otherwise in this deed and subject to clause 13.2 (Notices
sent by email) a notice, consent or other communication given under this deed
including, but not limited to, a request, certificate, demand, consent, waiver or
approval, to or by a party to this deed (Noftice):

(i
(if)

(iif)

(iv)

(if)

(iif)

must be in legible writing and in English;

must be addressed to the party tc whom it is to be given (Addressee) at the
address or email address set out in Schedule 2 (Details) or to any other
address or email address a party notifies to the other under this clause;

must be signed by or on behalf of the sender (if an individual} or an Officer of
the sender,;

must be either:

(A)  delivered by hand or sent by pre-paid mail {by airmail if sent to or from
a place outside of Australia) to the Addressee; or

(8)  sent by email to the Addressee's email address; and

is deemed to be received by the Addressee in accordance with clause 13.1(c).

a party changes its address and fails to notify the other parties of this change
and the new address, delivery of Notices marked to the attention of the
Addressee at that new address is deemed compliant with the notice
obligations under this clause,

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails to notify the other
parties of an alternative individual, delivery of notices marked to the attention
of an individual in the same or equivalent role at that party is deemed
compliant with the notice obligations under this clause;

an individual associated with an emaii address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative email address, notices sent by email to a manager or equivalent
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13.2

level personnel at that party is deemed compliant with the notice obligations
under this clause.

(c)  Without limiting any other means by which the sender may be able to prove that a
Notice has been received by the Addressee, a Notice is deemed to be received:

) if sent by hand, when delivered to the Addressee;

(ii) if sent by post, on the 6™ Business Day after the date of posting, or if to or
from a place outside Australia, on the 10" Business Day after the date of
posting; or

(iiy  if sent by email:

(A)  when the sender receives an automated message confirming delivery;
or

® 30 minutes after the time sent {as recorded on the device from which
the sender sent the email} unless the sender receives an automated
message that the email has not been delivered,
whichever happens first,
but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm
(Addressee's time), it is deemed to be received at 9.00am on the following Business
Day.

Notices sent by email

Notices sent by email need not be marked for attention in the way stated in clause 13.1.
However, the email:

(a) must be sent to the email address set out in Schedule 2 (Details) (or to any other
email address a party notifies to the other under this clause; and

(b}  must state the first and last name of the sender.

Notices sent by email are taken to be signed by the named sender.

14.1

14.2

14.3

Choice of law (Governing law)

This deed is governed by the laws of New South Wales, Australia.

Choice of jurisdiction

Each party irrevocable and unconditionally submits to the exclusive jurisdiction of the courts
of New South Wales, Australia, including, for the avoidance of doubt, the Federal Court of
Australia sitting in New South Wales, Australia.

Further assurances

Except as expressly provided in this deed, each party must, at its own expense, do all

things reasonably necessary to give full effect to this deed and the matters contemplated
by it.
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14.4 Counterparts

This deed may be executed in any number of counterparts and signatures on behalf of a
party may be on different counterparts,

14.5 Time of essence
Time is of the essence to this deed.
14.6 Waiver
(a) No waiver of a right or remedy under this deed is effective unless it is in writing and
signed by the party granting it. It is only effective in the specific instance and for the

specific purpose for which it is granted.

{b) A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that or of any other right or remedy.

(c)  Fallure to exercise or delay in exercising a right or remedy under this deed does not
operate as a waiver or prevent further exercise of that or any other right or remedy.

14.7 Severability
Any term of this deed which is wholly or partially void or unenforceable is severed to the

extent that it is void or unenforceable. The validity or enforceability of the remainder of this
deed is not affected.
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The following definitions apply in this deed.

ASX means ASX Limited {ACN 008 624 691) or the financial market operated by it, as the
context requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement Operating Rules means the setttement operating rules of ASX
Settlement Pty Ltd (ACN 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia.

Company means the person named in item 1 of Schedule 2 {Details).

Completion means the issue and allotment of the Shares the subject of the Initial Public
Offer.

Controllers means each person named in item 3 of Schedule 2 {Details) and Controller
means any one of those persons.

Controller Interests means the securities, substantial economic interests or other
interests in the Voluntary Escrow Shares (for the duration of the Escrow Period) in which
the Controller has a direct or indirect interest and each intermediate entity through which
that interest occurs, full particulars of which are set out in item 4 of Schedule 2 {(Details).
Corporations Act means Corporations Act 2001 {Cth).

Dealing, in respect of any Voluntary Escrow Shares or Controller Interest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the relevant period for which a Voluntary Escrow Share is escrowed
as set out in clause 3.2.

GST Law has the meaning given to it in the A New Tax System (Goods and Services Tax)
Act 1999 (Cth).

Holder means the person named in item 2 of Schedule 2 {Details).

Initial Public Offer means the proposed Initial public offering of Shares by the Company
and by SaleCo.

Issue Date means the date Shares are issued pursuant to the Prospectus.

Issuer Sponsored Subregister has the meaning given to that term in section 2 of the ASX
Settlement Operating Rules.

Officer means, in relation to a body corporate, a director or secretary of that body
corporate.
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Prospectus means the prospectus to be issued by the Company and SaleCo in connection
with the Initial Public Offer.

SaleCo means ACL SaleCo Limited {ACN 648 177 646).
Share means a fuily paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given in the Corporations Act and includes a proporticnal
takecver bid.

Trust has the meaning given in clause 5.2(a).

Trustee has the meaning given in clause 5.2(a).

Voluntary Escrow Shares means:

{a) inrelation to a Holder, the Shares specified in item 5 of Schedule 2 (Details), and

(b} any securities attaching to or arising out of those Shares.

In this deed the following rules of interpretation apply unless the contrary intention appears:
(a) headings are for convenience only and do not affect the interpretation of this deed;
(b}  the singularincludes the plural and vice versa;
{c)  words that are gender neutral or gender specific include each gender;

(d) where a word or phrase is given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings;

(e}  the words 'such as', 'including’, 'particularly’ and similar expressions are not words of
limitation;

{f) a reference to.

(i)  a person includes a natural person, partnership, joint venture, government
agency, association, corporation, trust or other body corporate;

(i)  a thing (including but not limited to a chose in action or other right) includes a
part of that thing;

(i) a party includes its agents, successors and permitted assigns;
{iv) adocumentincludes allamendments or supplements to that document;

(v) aclause, term, party, schedule or attachment is a reference to a clause or term
of, or party, schedule or attachment to this deed,

(vi) this deed inciudes all schedules and attachments to it;

{vii) a law includes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of common law or equity or a rule
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(g}

(h)

(i)

{1

(m})

of an applicable financial market and is a reference to that law as amended,
consolidated or replaced,

(vii) a statute includes any regulation, ordinance, by-law or other subordinate
legislation under it;

(ix} an agreement other than this deed includes an undertaking, or [egally
enforceable arrangement or understanding whether or not in writing; and

(x) a monetary amount is in Australian dollars and all amounts payable under or
in connection with this deed are payable in Australian dollars;

unless otherwise specified in this deed, an agreement on the part of two or more
persons binds them severally and not jeintly;

no rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of this deed or any part of it;

when the day on which something must be done is not a Business Day, that thing
must be done on the following Business Day;

in determining the time of day where relevant to this deed, the relevant time of day is;

(iy  for the purpases of giving or receiving nctices, the time of day where a party
receiving a notice is located; or

(i)  for any other purpose under this deed, the time of day in the place where the
party required to perform an obligation is located;

a day is the period of time commencing at midnight and ending immediately before
the next midnight is to occur,

if a period of time is calculated from a particular day, act or event {such as the giving
of a notice), unless otherwise stated in this deed, it is to be calculated exclusive of
that day, or the day of that act or event; and

where no Controller is named in item 3 of Schedule 2 (Details), then references in
this deed to Controller, Controllers and Controller Interests may be disregarded
when applying the terms and conditions of this deed.

During the Escrow Period, and for so long as the Company is listed on the ASX:

(a)

(b)

notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit an
act being done, that act must not be done;

nothing contained in this deed prevents an act being done that the ASX Listing Rules
require to be done;

if the ASX Listing Rules require an act to be done or not to be done, authority is given
for that act to be done or not to be done (as the case may be);

if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;
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(e) if the ASX Listing Rules require this deed not ta contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

(f) if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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CCP Trusco 4 Pty Limited (ACN 143 5,633,472
361 522) in its capacity as trustee of

Crescent Capital Partners Designated

Trust VA (ABN 21 726 625 016)
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Executed as a deed.

Signed, sealed and delivered by Australian Clinical

Labsr Foonla _ W 4B ISRl M YA A AN --_Drdance with

sectio f {Cth) by:

Signat Signature of director/secretary
Michagl Alscher Nathanial Thomggp

Name of director (print) Name of director/secretary (print)

Signed, sealed and delivered by CCP Trusco 4
Pty Limited (ACN 143 361 522) in its capacity as
trustee of Crescent Capital Partners Designated
Trust VA (ABN 21 726 625 016) in accordance

with sc~~~ “"7 -* ““3 Corporations Act 2001

(Cth) b

Signati Signature of director/secretary
Peter Lyon-Mercado Michael Garcia

Name of director {print) Name of director/secretary (print)
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Date: 28 April 2021

1 The person named in item 1 of Schedule 2 (Company)
2 The person named in item 2 of Schedule 2 (Holder)

3 The perscn(s) named in item 3 of Schedule 2 (Controllers and each a Controller)

A The Company intends to be admitted to the official list of ASX and proposes to issue
Shares pursuant to the Initial Public Offer.

B The Holder holds or will hold the Voluntary Escrow Shares on or around Compietion.

C The Holder agrees to escrow the Voluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed on the basis that the Company will take the steps
necessary to be admitted to the official list of ASX.

D To the extent that there are any Controllers named in item 3 of Schedule 2, each
Controller undertakes to the Company to hold the Controiler Interests pursuant to
the terms of this deed on the basis that the Company will take the steps necessary
to be admitted to the official list of ASX.

The parties agree

11

1.2

Definitions in the Dictionary

Other than as expressly provided or where the context makes it clear that the following rule
is not intended to apply, a term or expression starting with a capital letter:

(a}  which is defined in the Dictionary in Schedule 1 (Dictionary), has the meaning given
to it in the Dictionary;

(b)  which is defined in the Corporations Act, but is not defined in the Dictionary, has the
meaning given to it in the Corporations Act; and

(¢)  which is defined in the GST Law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given to it in the GST Law.,

Interpretation

The interpretation clause in Schedule 1 (Dictionary) sets out rules of interpretation for this
deed.

(a) The respective rights and obligations of the parties under this deed are conditional
upon Completion occurring and the Holder holding Voluntary Escrow Shares
immediately following Completion.
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(b)  Ifthe condition precedent in paragraph 2 above is not satisfied immediately following
Completion, or if Completion does not occur by 30 June 2021, this deed will
terminate with immediate effect.

3.1

3.2

3.3

Voluntary Escrow Shares

Subject to clause 4 {Exceptions), during the Escrow Period in respect of a Voluntary
Escrow Share the Holder must not directly or indirectly:

(@) sell, assign, transfer or otherwise Dispose of any legal, beneficial or economic
interest in such Voluntary Escrow Share or Controller interest (as applicable);

{b)  encumber or grant a security interest over such Voluntary Escrow Share or Controller
Interest (as applicable) or any legal, beneficial or economic interest in that Voluntary
Escrow Share or Controller Interest (as applicable),

(c) grant or exercise an option in respect of such Voluntary Escrow Share or Controller
Interest (as applicable);

(d} do, or omit to do, any act if the act or omission would have the effect of transferring,
whether directly or indirectly, effective ownership or control of, or any legal, beneficial
or economic interest in, such Voluntary Escrow Share or Controller Interest (as
applicable); or

agree to do any of those things.
Escrow Period
The Escrow Period is:

(a) in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company’s Appendix 4D)
for the half year ended 31 December 2021,

(b)  inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
to the ASX its preliminary final report {being the Company's Appendix 4E) for the
financial year ending 30 June 2022; and

{c) inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company’s Appendix 4D)
for the half year ended 31 December 2022,

Controller Interests

Subject to clause 4 {Exceptions), during the Escrow Period, the Controller must not Deal
in the Controller Interests.
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4.1

4.2

Exceptions

{a)

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares and a Controller may Deal in its Controller Interests if the Dealing arises
solely as a result of:

i) the acceptance of a bona fide third party offer under a Takeover Bid in relation
to those Voluntary Escrow Shares, provided that the holders of at least half of
the Shares that are not subject to any voluntary escrow deed, and to which
the offers under the bid relate, have accepted the bid; or

(i)  the transfer or cancellation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Part 5.1 of the Corporations Act,
provided that the scheme of arrangement has received all necessary
approvals, including all such necessary court and shareholder approvals,
provided,

in each case, that if for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement (including because the Takeover Bid does not become unconditional),
then the Holder agrees that the restrictions applying to the Voluntary Escrow Shares
under this deed will continue to apply and without limiting the foregoing, the Holding
Lock will be reapplied to alt Voluntary Escrow Shares not so transferred or cancelled.
For the avoidance of doubt, the Controller can make a Dealing If required to enable
the Holder to take any of the actions in this paragraph 4.1.

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares to the extent the Dealing is required by applicable law (including an order of
a court of competent jurisdiction).

During the Escrow Period, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and only if all of the following conditions
are met:

(i) the transfer does not involve any change in the beneficial ownership of the
Voluntary Escrow Shares;

(i)  the transfer does not extend the period of the Escrow Period; and
(iiy  the related party of the Holder (as transferee} agrees tc inherit the same

restrictions on disposal of the Voluntary Escrow Shares as required by this
deed.

Notice

If the Holder or Controller becomes aware:

(a)

(b)

that a Dealing in any Voluntary Escrow Shares or Controller Interests (as applicable)
has occurred, or is likely to occur, during the Escrow Period; or

of any matter which is likely to give rise to a Dealing in any Voluntary Escrow Shares
or Controller Interests {as applicable) during the Escrow Period,
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it must notify the Company as soon as practicable after becoming aware of the Dealing or
the matters giving rise to the Dealing, providing full details.

5.1

5.2

Giving of warranties

Each of the warranties and representations in this clause 5 is given in favour of the
Company:

(a) as at the date of this deed; and
(b) atall times until expiry of the Escrow Period.

The warranties and representations in this clause 5 are given in respect of any and all
Voluntary Escrow Shares which the Holder holds and any and all Controller Interests which
the Controller holds from time to time during the Escrow Period, including as a result of a
permitted Dealing in accordance with clause 4 {Exceptions) of this deed.

Warranties of Holder and Controller

Each of the Holder and each Controller jointly and severally warrants and represents the
following with respect to themselves:

(a) it has full power and authority, without the consent of any other person, to enter into
and perform its obligations under this deed (including, if the Holder or Controller (as
applicable) has entered into this deed as a trustee (Trustee), under the trust deed
for the relevant trust (Trust));

(b) it has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms;

(c) this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms;

(d) the execution, delivery and performance by the Holder and each Controller (as
applicable) of this deed does not and will not violate, breach or result in a
contravention of;

(i) any applicable law, reguiation or authorisation;

(i)  its constitution or other constituent documents {or, if the Holder or Controller
(as applicable) is a Trustee, the trust deed for the Trust); or

(i) any agreement. undertaking, encumbrance or document which is binding on
that party;,

(e) immediately following Completion, the Holder will hold the Veluntary Escrow Shares
and each Controller will hold the Controller Interests as set out in Schedule 2
(Details);

(f) if the Holder or a Controller (as applicable) is a Trustee;

(i) the Trustee is the sole trustee of the Trust and, to the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust;

lc
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5.3

5.4

(i)  the Holder or Controller (as applicable) has the right to be fully indemnified out
of the assets of the Trust in respect of any liability arising under, or in
connection with, this deed and the right has not been modified, released or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Holder or Controlier (as applicable) has not released or
disposed of its equitable lien over that trust; and

(i}  the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

Breach of warranties

A breach of any of the warranties and representations in this clause 5 is a breach of the
terms of this deed.

Survival of warranties and representations

The warranties and representations in this clause 5 survive termination of this deed.

Except as expressly provided for in clause 3 (Escrow restrictions), nothing in this deed
restricts the Holder or a Controller from dealing with the Voluntary Escrow Shares or
Controller Interests {as applicable) or exercising rights attaching to, or afforded to the holder
of, the Voluntary Escrow Shares or Controller Interests (as applicable), including {without

limitation) by:

{a) exercising any voting rights attaching to Voluntary Escrow Shares;

(b} receiving or being entitled to any dividend, return of capital or other distribution
attaching to Voluntary Escrow Shares; and

{c) receiving or participating in any rights or bonus issue in connection with the Voluntary
Escrow Shares.

{a) If the Holder or Controller breaches this deed, each of the following applies:

(i) the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach; and

(i)  the Company may refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Voluntary Escrow
Shares. This is in addition and without prejudice to other rights and remedies
of the Company.

The parties agree that damages would be an insufficient remedy for breach of clause
3 (Escrow restrictions) and the Holder and each of the Controllers agree that the
Company is entitled to seek and obtain an injunction or specific performance to
enforce the Holder's and the Controllers’ obiigations under clause 3 (Escrow
restrictions) without proof of actual damage and without prejudice to any of its other
rights or remedies.
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Subject to clause 12 (Company to complete ), this deed can only be amended or replaced
by another deed executed by the parties.

This deed terminates automatically if:

(@)
(b)
(c)

the Company withdraws the Initial Public Offer,;
the Company is not admitted to the official list of ASX by 30 June 2021, or

otherwise when the Holding Lock is released in full in respect of all Voluntary Escrow
Shares and Controller Interests.

If the Holder or Controller has entered into this deed as a trustee:

(a)

(c)

notwithstanding any other provision of this deed including any provisicn expressed
to prevail over this clause 10 subject to clause 10(c), the Holder or Controller (as
applicable) enters into this deed only in its capacity as trustee of the relevant trust
and in no other capacity. A liability arising under or in connection with this deed can
be enforced against the Holder or Controller (as applicable) only to the extent which
it can be satisfied out of the property of the relevant trust for which the Hoider or
Controller (as applicable) is actually indemnified for the liability. The Holder or
Controller {as applicable)} will exercise its rights of indemnification in order to satisfy
its obligations under this deed;

subject to clause 10{c), a party to this deed may not sue the Holder or Controller (as
applicable) in any capacity other than as trustee in respect of the relevant trust,
including seeking the appointment to the Holder or Controller (as applicable) of a
receiver {except in relation to property of the relevant trust), a liquidator,
administrator or any similar person; and

the provisions of this clause 10 wili not apply to any obligation or liability of the Holder
or Controller (as applicable) to the extent that it is not satisfied because under the
relevant trust deed or by operation of law, there is a reduction in the extent to which
the Holder or Controller (as applicable) is entitled to exercise its right of
indemnification out of the assets of the relevant trust, or the right does not exist at
all, as a result of the Holder's or Controller's (as applicable) fraud, negligence,
improper performance of duties or breach of trust.

The Company agrees to release its:

(a)
(b)
(c)

hatf year financial results for the period ending 31 December 2021,
full year financial results for the period ending 30 June 2022; and

half year financial results for the period ending 31 December 2022,
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in accordance with the timeframes required by the Corporations Act and ASX Listing Rules,

Each party authorises the Company (or any person delegated such authority in writing by
the Company}) to insert in Schedule 2 (Details), after execution of this deed by each party:

(a) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 (Details); and

{b}  any other details necessary to complete Schedule 2 (Details).

13.1 General

{a) Unless expressly stated otherwise in this deed and subject to clause 13.2 (Notices
sent by email) a notice, consent or other communication given under this deed
including, but not iimited to, a request, certificate, demand, ccnsent, waiver or
approval, to or by a party to this deed (Notice):

(i
(ii)

(iif)

(iv)

(v
(b) I

(i)

(if)

{iii)

must be in legible writing and in English;

must be addressed to the party to whom it is to be given {Addressee) at the
address or email address set out in Schedule 2 (Details) or to any other
address or email address a party notifies to the other under this clause;

must be signed by or on behalf of the sender {if an individual) or an Officer of
the sender;

must be either:

(A} delivered by hand or sent by pre-paid mail (by airmail if sent to or from
a place outside of Australia} to the Addressee; or

(B) sent by email to the Addressee’s email address; and

is deemed to be received by the Addressee in accordance with clause 13.1(c).

a party changes its address and fails to notify the other parties of this change
and the new address, delivery of Notices marked to the attention of the
Addressee at that new address is deemed compliant with the notice
obligations under this clause;

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails to notify the other
parties of an alternative individual, delivery of notices marked to the attention
of an individual in the same or equivalent role at that parly is deemed
compliant with the notice obligations under this clause;

an individual associated with an emall address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative email address, notices sent by email to 2 manager or equivalent
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level personnel at that party is deemed compliant with the notice obligations
under this clause.

(c)  Without limiting any other means by which the sender may be able to prove that a
Notice has been received by the Addressee, a Notice is deemed to be received:

1) if sent by hand, when delivered to the Addressee;

(i) if sent by post, on the 6" Business Day after the date of posting, or if to or
from a place outside Australia, on the 10*" Business Day after the date of
posting; or

(i)  if sent by email:

(d)  when the sender receives an automated message confirming detivery;
or

8y 30 minutes after the time sent {as recorded on the device from which
the sender sent the email) unless the sender receives an automated
message that the email has not been delivered,

whichever happens first,
but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm

(Addressee's time}, it is deemed to be received at 3.00am on the following Business
Day.

13.2 Notices sent by email

Notices sent by email need not be marked for attention in the way stated in clause 13.1.
However, the email:

(a)  must be sent to the email address set out in Schedule 2 {Details) (or to any other
email address a party notifies to the other under this clause; and

(b)  must state the first and last name of the sender.

Notices sent by emalil are taken to be signed by the named sender.

14.1

14.2

14.3

Choice of law (Governing law)

This deed is governed by the laws of New South Wales, Australia.

Choice of jurisdiction

Each party irrevocable and unconditionally submits to the exclusive jurisdiction of the courts
of New South Wales, Australia, including, for the avoidance of doubt, the Federal Court of
Australia sitting in New South Wales, Australia.

Further assurances

Except as expressly provided in this deed, each party must, at its own expense, do all

things reasonably necessary to give full effect to this deed and the matters contemplated
by it.
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14.4 Counterparts

This deed may be executed in any number of counterparts and signatures on behalf of a
party may be on different counterparts,

14.5 Time of essence
Time is of the essence to this deed.
14.6 Waiver
(a) No waiver of a right or remedy under this deed is effective unless it is in writing and
signed by the party granting it. It is only effective in the specific instance and for the

specific purpose for which it is granted.

(b) A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that or of any other right or remedy.

(c)  Failure tc exercise or delay in exercising a right or remedy under this deed does not
operate as a waiver or prevent further exercise of that or any other right or remedy.

14,7 Severability

Any term of this deed which is wholly or partially void or unenforceable is severed to the
extent that it is void or unenforceable. The validity or enforceability of the remainder of this
deed is not affected.
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The following definiticns apply in this deed.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by it, as the
context requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement Operating Rules means the settlement operating rules of ASX
Settlement Pty Ltd (ACN 008 504 532).

Business Day means a day (cther than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia.

Company means the person named in item 1 of Schedule 2 (Details).

Completion means the issue and allotment of the Shares the subject of the Initial Public
Offer.

Controllers means each person named in item 3 of Schedule 2 (Details) and Controller
means any one of those persans.

Controller Interests means the securities, substantial economic interests or other
interests in the Voluntary Escrow Shares (for the duration of the Escrow Period) in which
the Controller has a direct cr indirect interest and each intermediate entity through which
that interest occurs, full particulars of which are set out in item 4 of Schedule 2 (Details).
Corporations Act means Corporations Act 2001 (Cth).

Dealing, in respect of any Voluntary Escrow Shares or Controller Interest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the relevant period for which a Voluntary Escrow Share is escrowed
as setout in clause 3.2.

GST Law has the meaning given to it in the A New Tax System (Goods and Services Tax)
Act 1999 (Cth).

Holder means the person named in item 2 of Schedule 2 (Details).

Initial Public Offer means the proposed initial public offering of Shares by the Company
and by SaleCo.

Issue Date means the date Shares are issued pursuant {o the Prospectus.

Issuer Sponsored Subregister has the meaning given to that term in section 2 of the ASX
Settlement Operating Rules.

Officer means, in relation to a body corporate, a director or secretary of that body
corporate.
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Prospectus means the prospectus to be issued by the Company and SaleCo in connection
with the Initial Public Offer.

SaleCo means ACL SaleCo Limited (ACN 648 177 546).
Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given in the Corporations Act and includes a proportional
takeover bid.

Trust has the meaning given in clause 5.2{a).

Trustee has the meaning given in clause 5.2(a).

Voluntary Escrow Shares means:

(a) in relation to a Holder, the Shares specified in item 5 of Schedule 2 {Details), and

(b)  any securities attaching to or arising out of those Shares.

In this deed the following rules of interpretation apply unless the contrary intention appears:

(a) headings are for convenience only and do not affect the interpretation of this deed;
(b}  the singular includes the plural and vice versa;
(c)  words that are gender neutral or gender specific include each gender,

(d) where a word or phrase is given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings;

{e) thewords 'such as’, including’, ‘particularly’ and simitar expressions are not words of
limitation;

(f) a reference to:

(i) a person includes a natural person, partnership, jeint venture, government
agency, asscciation, corporation, trust or other body corporate;

(i)  athing {inciuding but not limited to a chose in action or other right) includes a
part of that thing;

(i)  a party includes its agents, successors and permitted assigns;
(ivy adocumentincludes all amendments or supplements to that document;

(v} aclause, term, party, schedule or attachment is a reference to a clause or term
of, or party, schedule or attachment to this deed,

(vi) this deed includes all schedules and attachments to it;

{(vii) alaw includes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of common law or equity or a rule
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()

(k)

(m)

of an applicable financial market and is a reference to that law as amended,
consolidated or replaced;

(viii) a statute includes any regulation, ordinance, by-taw or other subordinate
legislation under it;

(ix) an agreement other than this deed includes an undertaking, or legally
enforceable arrangement or understanding whether or not in writing; and

(x} a monetary amount is in Australian dollars and all amounts payable under or
in connection with this deed are payabie in Australian dollars;

unless otherwise specified in this deed, an agreement on the part of two or more
persons binds them severally and not jointly;

no rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of this deed or any part of it;

when the day on which something must be done is not a Business Day, that thing
must be done an the following Business Day;

in determining the time of day where relevant to this deed, the relevant time of day is:

(i)  for the purposes of giving or receiving notices, the time of day where a party
receiving a notice is located, or

(i}  for any other purpose under this deed, the time of day in the place where the
party required to perform an obligation is located;

a day is the period of time commencing at midnight and ending immediately before
the next midnight is to occur,

if a period of time is calculated from a particular day, act or event (such as the giving
of a notice), unless otherwise stated in this deed, it is to be calculated exclusive of
that day, or the day of that act or event; and

where no Controller is named in item 3 of Schedule 2 (Details), then references in
this deed to Controller, Controllers and Controller Interests may be disregarded
when applying the terms and conditions of this deed.

During the Escrow Pericd, and for so long as the Company is listed on the ASX:

(@)

(b)

notwithstanding anything contained in this deed, if the ASX Listing Rules prchibit an
act being done, that act must not be done;

nothing contained in this deed prevents an act being done that the ASX Listing Rules
require to be done;

if the ASX Listing Rules require an act to be done or not to be done, autherity is given
for that act to be done or not to be done (as the case may be),

if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

T
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{e) if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

(f) if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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CCP Trusco 5 Pty Limited (ACN 147 6,207,125
892 706) in its capacity as trustee of

Crescent Capital Partners Designated

Trust VB (ABN 79 114 845 257)
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Executed as a deed.

Sig-—* '~ o=t 2o = 2—4ralian Clinical

Lal scordance with

se 101 (Cth) by:

Sig Signature of director/secretary
Michael Alscher Nathanial Thomson

Name of director (print) Name of director/secretary (print)

Signed, sealed and delivered by CCP Trusco 5
Pty Limited (ACN 147 892 706) in its capacity as
trustee of Crescent Capital Partners Designated
Trust VB (ABN 79 114 845 257) in accordance

with sect rporations Act 2001

(Cth) by:

Signature Sighiawre vl unecwirseLiRAlY
Pater Lvon-Mercado Michael Garcia

Name of director (print) Name of director/secretary {print)
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Voluntary escrow deed

The Company named in item 1 of Schedule 2
The Holder(s) named in item 2 of Scheduie 2
The Controller{s) named in item 3 of Schedule 2
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Date: 28 April 2021

The person named in item 1 of Schedule 2 {Company)
The person named in item 2 of Schedule 2 (Holder)

The person(s) named in item 3 of Schedule 2 {Controllers and each a Controller)

The Company intends to be admitted to the official list of ASX and proposes to issue
Shares pursuant to the Initial Public Offer.

The Holder holds or will hold the Voluntary Escrow Shares on or around Completion,

The Holder agrees to escrow the Voluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed ¢n the basis that the Company will take the steps
necessary to be admitted to the official list of ASX.

To the extent that there are any Controllers named in item 3 of Schedule 2, each
Controller undertakes to the Company to hold the Controller Interests pursuant to
the terms of this deed on the basis that the Company will take the steps necessary
to he admitted to the official list of ASX.

The parties agree

11

1.2

Definitions in the Dictionary

Other than as expressly provided or where the context makes it clear that the following rule
is not intended to apply, a term or expression starting with a capital letter:

(a)

(b)

(c)

which is defined in the Dictionary in Schedule 1 (Dictionary), has the meaning given
to it in the Dictionary;

which is defined in the Corporations Act, but is not defined in the Dictionary, has the
meaning given to it in the Corporations Act; and

which is defined in the GST Law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given to it in the GST Law.

Interpretation

The interpretation clause in Schedule 1 {Dictionary) sets out rules of interpretation for this

deed.

(@)

The respective rights and ohligations of the parties under this deed are conditional
upon Completion occurring and the Holder holding Voluntary Escrow Shares
immediatety following Completion.
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341

3.2

3.3

(b} If the condition precedent in paragraph 2 above is not satisfied immediately following
Completion, or if Completion does not occur by 30 June 2021, this deed will
terminate with immediate effect.

Voluntary Escrow Shares

Subject to clause 4 {Exceptions), during the Escrow Period in respect of a Voluntary
Escrow Share the Holder must not directly or indirectly:

(a) sell, assign, transfer or otherwise Dispose of any legal, beneficial or economic
interest in such Voluntary Escrow Share or Controller Interest (as applicable);

(b)  encumberorgrant a security interest over such Voluntary Escrow Share or Controfler
Interest {(as applicable) or any legal, beneficial or economic interest in that Voluntary
Escrow Share or Controller Interest (as applicable);

(c)  grant or exercise an option in respect of such Voluntary Escrow Share or Controlier
Interest (as applicable),

(d)  do, or omit to do, any act if the act or omission would have the effect of transferring,
whether directly or indirectly, effective ownership or contro! of, or any legal, beneficial
or economic interest in, such Voluntary Escrow Share or Controller Interest {as
applicable); or

agree to do any of those things.
Escrow Period
The Escrow Period is:

{a)  in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4. 30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company's Appendix 4D)
for the half year ended 31 December 2021,

(b}  in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
to the ASX its preliminary final report (being the Company's Appendix 4E}) for the
financial year ending 30 June 2022; and

(c) inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company's Appendix 4D)
for the half year ended 31 December 2022,

Controller Interests

Subject to clause 4 (Exceptions), during the Escrow Period, the Controller must not Deal
in the Controller Interests.

3455-6244-5844 v page | 2



4.1

4.2

Exceptions

(a)

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares and a Controlier may Deal in its Controller Interests if the Dealing arises
solely as a result of.

(i) the acceptance of a bona fide third party offer under a Takeover Bid in relation
to those Voluntary Escrow Shares, provided that the holders of at least half of
the Shares that are not subject to any voluntary escrow deed, and to which
the offers under the bid relate, have accepted the bid; or

(i)  the transfer or cancellation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Part 5.1 of the Corporations Act,
provided that the scheme of arrangement has received all necessary
approvals, including all such necessary court and shareholder approvals,
provided,

in each case, that if for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement (including because the Takeover Bid does not become uncenditional),
then the Holder agrees that the restrictions applying to the Voluntary Escrow Shares
under this deed will continue to apply and without limiting the foregoing, the Holding
Lock will be reapplied to all Voluntary Escrow Shares not so transferred or cancelled.
For the avoidance of doubt, the Controller can make a Dealing if required to enable
the Holder to take any of the actions in this paragraph 4.1.

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares to the extent the Dealing is required by applicable law (including an order of
a court of competent jurisdiction).

During the Escrow Period, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and only if all of the following conditions
are met:

(i) the transfer does not invelve any change in the beneficial ownership of the
Voluntary Escrow Shares,

{iy  the transfer does not extend the period of the Escrow Period; and
{iiiy  the related party of the Holder (as transferee) agrees to inherit the same

restrictions on disposal of the Voluntary Escrow Shares as required by this
deed.

Notice

if the Holder or Controlier becomes aware:

(a)

(b)

that a Dealing in any Voluntary Escrow Shares or Controller Interests {as applicable)
has occurred, or is likely to occur, during the Escrow Peried; or

of any matter which is likely to give rise to a Dealing in any Veluntary Escrow Shares
ar Controller Interests (as applicable) during the Escrow Period,
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5.1

5.2

it must notify the Company as soon as practicable after becoming aware of the Dealing or
the matters giving rise to the Deating, providing full details.

Giving of warranties

Each of the warranties and representations in this clause 5 is given in favour of the
Company

(a) as at the date of this deed; and
(b) atall times until expiry of the Escrow Period.

The warranties and representations in this clause 5 are given in respect of any and all
Voluntary Escrow Shares which the Holder holds and any and all Controller Interests which
the Controllier holds from time to time during the Escrow Period, including as a result of a
permitted Dealing in accordance with clause 4 (Exceptions) of this deed.

Warranties of Holder and Controlier

Each of the Holder and each Controller jointly and severally warrants and represents the
following with respect to themselves:

(a) it has full power and authority, without the consent of any other person, to enter into
and perform its obligations under this deed (including, if the Holder or Controller (as
applicable) has entered into this deed as a trustee (Trustee), under the trust deed
for the relevant trust (Trust));

(b) it has taken ali necessary action to authcrise the execution, delivery and
performance of this deed in accordance with its terms;

(c} this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms;

(d)  the execution, delivery and performance by the Holder and each Controller (as
applicable) of this deed does not and will not violate, breach or result in a
contravention of:

(i) any applicable {aw, regulation or authorisation;

(i)  its constitution or other constituent documents (or, if the Holder or Controller
(as applicable) is a Trustee, the trust deed for the Trust); or

(iiy  any agreement, undertaking, encumbrance or document which is binding on
that party;

(e) immediately following Completion, the Holder will hold the Veluntary Escrow Shares
and each Contrecller will hold the Controller Interests as set out in Schedule 2
(Details);

(f) if the Holder or a Controller (as applicable) is a Trustee:

(i) the Trustee is the sole trustee of the Trust and, to the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust;
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53

54

(i)  the Holder or Controller (as applicable) has the right to be fully indemnified out
of the assets of the Trust in respect of any lability arising under, or in
connection with, this deed and the right has not been madified, released or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Holder or Controller (as applicable) has not released or
disposed of its equitable lien over that trust; and

(i) the Trust has not been terminated and there is nc effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust,

Breach of warranties

A breach of any of the warranties and representations in this clause 5 is a breach of the
terms of this deed.

Survival of warranties and representations

The warranties and representations in this clause 5 survive termination of this deed.

Except as expressly provided for in clause 3 (Escrow restrictions), nothing in this deed
restricts the Holder or a Controller from dealing with the Voluntary Escrow Shares or
Controller Interests (as applicahle) or exercising rights attaching to, or afforded to the holder
of, the Voluntary Escrow Shares or Controller Interests (as applicable), including (without
limitation) by:

(a) exercising any voting rights attaching to Voluntary Escrow Shares;

(b receiving or being entitled to any dividend, return of capital or other distribution
attaching to Voluntary Escrow Shares; and

(¢}  receiving or participating in any rights or bonus issue in connection with the Voluntary
Escrow Shares.

(a)  if the Holder or Controller breaches this deed, each of the following applies:

(i) the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach; and

(il ~ the Company may refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Voluntary Escrow
Shares. This is in addition and without prejudice to other rights and remedies
of the Company.

(p)  The parties agree that damages would be an insufficient remedy for breach of clause
3 {(Escrow restrictions) and the Holder and each of the Contrellers agree that the
Company is entitled to seek and obtain an injunction cr specific performance to
enforce the Holders and the Controilers' obligations under clause 3 {Escrow
restrictions) without proof of actual damage and without prejudice to any of its other
rights or remedies.
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Subject to clause 12 (Company to complete }, this deed can only be amended or replaced
by another deed executed by the parties.

This deed terminates automatically if:

the Company withdraws the Initial Public Offer;
the Company is not admitted to the official list of ASX by 30 June 2021; or

otherwise when the Holding Lock is released in full in respect of all Voluntary Escrow
Shares and Controler Interests.

If the Holder or Controller has entered into this deed as a trustee:

(a)

(b)

(€)

notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 10 subject to clause 10{c), the Holder or Controller (as
applicahie) enters into this deed only in its capacity as trustee of the reievant trust
and in no other capacity. A liability arising under or in connection with this deed can
be enforced against the Holder or Controller {as applicable} only to the extent which
it can be satisfied out of the property of the relevant trust for which the Holder or
Controller (as applicable) is actually indemnified for the liability. The Holder or
Controller {as applicable) will exercise its rights of indemnification in order to satisfy
its obligations under this deed;

subject to clause 10(¢), a party to this deed may not sue the Holder or Controller (as
applicabie) in any capacity other than as trustee in respect of the relevant trust,
including seeking the appointment to the Holder or Controller (as applicable} of a
receiver (except in relation to property of the relevant trust), a liquidator,
administrator or any similar person; and

the provisions of this clause 10 will not apply to any obligation or liability of the Holder
or Controller (as applicable) to the extent that it is not satisfied because under the
relevant trust deed or by operation of law, there is a reduction in the extent to which
the Holder or Controller (as applicable) is entitled to exercise its right of
indemnification out of the assets of the relevant trust, or the right does not exist at
all, as a result of the Holder's or Controller's {as applicable) fraud, negligence,
improper performance of duties or breach of trust.

The Company agrees to release its:

(@)
(b)
()

half year financial results for the period ending 31 December 2021;
full year financial results for the period ending 30 June 2022; and

half year financial results for the period ending 31 December 2022,

3455-6244-5844 v1 page | 6



in accordance with the timeframes reguired by the Corporations Act and ASX Listing Rules.

Each party authorises the Company (or any person delegated such authority in writing by
the Company) to insert in Schedule 2 (Details), after execution of this deed by each party:

the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 (Details); and

any cther details necessary to complete Schedule 2 (Details).

13.1

Unless expressly stated otherwise in this deed and subject to clause 13.2 {Notices
sent by email) a notice, consent or other communication given under this deed
including, but not limited tc, a reguest, certificate, demand, consent, waiver or
approval, to or by a party tc this deed {Notice):

(a)

(b)

General

(a)
(i)
(i)
(iii)
(V)
(v)

(by I
(i)
(i)
(iii)

must be in legible writing and in English;

must be addressed to the party to whom it is to be given (Addressee) at the
address or email address set out in Schedule 2 {Details) or to any other
address or email address a party notifies to the other under this clause;

must be signed by or on behalf of the sender (if an individual) or an Officer of
the sender;

must be either:

(A)y  delivered by hand or sent by pre-paid mail (by airmail if sent to or from
a place outside of Australia) to the Addressee; or

(B) sent by email to the Addressee's email address; and

is deemed to be received by the Addressee in accordance with clause 13.1(c).

a party changes its address and fails to notify the other parties of this change
and the new address, delivery of Notices marked to the attention of the
Addressee at that new address is deemed compliant with the notice
obligations under this clause;

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails to notify the other
parties of an aiternative individual, delivery of notices marked to the attention
of an individual in the same or equivalent role at that party is deemed
compliant with the notice obligations under this clause,

an individual associated with an email address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative emait address, notices sent by email to a manager or equivalent

3455-6244-5844 vi page |7



level personnel at that party is deemed compliant with the notice obligations
under this clause.

{c)  Without limiting any other means by which the sender may be able to prove that a
Notice has been received by the Addressee, a Notice is deemed to be received:

() if sent by hand, when delivered to the Addressee;

(i)  if sent by post, on the 6" Business Day after the date of posting, or if to or
from a place outside Australia, on the 10" Business Day after the date of
posting; or

(iiy  if sent by email:

(4  when the sender receives an automated message confirming delivery;
or

{8}y 30 minutes after the time sent (as recorded on the device from which
the sender sent the email) unless the sender receives an automated
message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm
(Addressee’s time), it 1Is deemed to be received at 9.0Cam on the following Business

Day.
13.2 Notices sent by email
Notices sent by email need not be marked for attention in the way stated in clause 13.1.
However, the email:
(a) must be sent to the email address set cut in Schedule 2 (Details) (or to any other
email address a party notifies to the other under this clause; and
(b)  must state the first and last name of the sender.
Notices sent by email are taken to be signed by the named sender.
141 Choice of law (Governing law)
This deed is governed by the laws of New South Wales, Australia.
14.2 Choice of jurisdiction
Each party irrevocable and unconditionatly submits to the exclusive jurisdiction of the courts
of New South Wales, Austratia, including, for the avoidance of doubt, the Federal Court of
Australia sitting in New South Wales, Australia.
14.3 Further assurances

Except as expressly provided in this deed, each party must, at its own expense, do all
things reasonably necessary to give full effect to this deed and the matters contemplated
by it.
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14.4

14.5

14.6

14.7

Counterparts

This deed may be executed in any number of counterparts and signatures on behalf of a
party may be on different counterparts.

Time of essence

Time is of the essence to this deed.

Waiver

(@) No waiver of a right or remedy under this deed is effective unless it is in writing and
signed by the party granting it. It is only effective in the specific instance and for the

specific purpose for which it is granted.

(b} A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that cr of any other right or remedy.

{c) Failure to exercise or delay in exercising a right or remedy under this deed does not
operate as a waiver or prevent further exercise of that or any other right or remedy.

Severability

Any term of this deed which is wholly or partially void or unenforceable is severed to the
extent that it is void or unenforceable. The validity or enforceability of the remainder of this
deed is not affected.

It
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The following definitions apply in this deed.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by it, as the
context requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement Operating Rules means the setttement operating rules of ASX
Settlement Pty Ltd (ACN 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New Scuth Wales, Australia.

Company means the person named in item 1 of Schedule 2 (Details).

Completion means the issue and allotment of the Shares the subject of the Initial Public
Offer.

Controllers means each person named in item 3 of Schedule 2 (Details) and Controlier
means any one of those persons.

Controller Interests means the securities, substantial economic interests or other
interests in the Voluntary Escrow Shares (for the duration of the Escrow Pericd) in which
the Controller has a direct or indirect interest and each intermediate entity through which
that interest occurs, full particulars of which are set out in item 4 of Schedule 2 (Details),
Corporations Act means Corporations Act 2001 (Cth).

Dealing, in respect of any Voluntary Escrow Shares or Controller Interest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the relevant period for which a Voluntary Escrow Share is escrowed
as set out in clause 3.2.

GST Law has the meaning given to it in the A New Tax System (Goods and Services Tax)
Act 1999 (Cth).

Holder means the person named in item 2 of Schedule 2 (Details).

Initial Public Offer means the proposed initial public offering of Shares by the Company
and by SaleCo.

Issue Date means the date Shares are issued pursuant to the Prospectus.

Issuer Sponsored Subregister has the meaning given to that term in section 2 of the ASX
Settlement Operating Rules.

Officer means, in relation to a body corporate, a director or secretary of that body
corporate.
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Prospectus means the prospectus to be issued by the Company and SaleCo in connection
with the Initial Public Offer.

SaleCo means ACL SaleCo Limited (ACN 648 177 646).
Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given in the Corporations Act and includes a proportional
takeover bid.

Trust has the meaning given in clause 5.2(a).

Trustee has the meaning given in clause 5.2(a).

Voluntary Escrow Shares means.

(a} inrelation to a Holder, the Shares specified in item 5 of Schedule 2 (Details), and

(b)  any securities attaching to or arising out of those Shares.

In this deed the following rules of interpretation apply unless the contrary intention appears:
(a}  headings are for convenience only and do not affect the interpretation of this deed;
(b}  thesingular includes the plural and vice versa;
(c)  words that are gender neutral or gender specific include each gender;

(d)  where a word or phrase is given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings,

(e) thewords 'such as’, ‘including’, 'particularly’ and similar expressions are not words of
limitation;

(f) areference to:

(i) a person includes a natural person, partnership, joint venture, government
agency, associatron, corporation, trust or other body corporate,

(iy  athing (including but not limited to a chose in action or other right} includes a
part of that thing;

(i)  aparty includes its agents, successors and permitted assigns;
(ivy adocumentinciudes all amendments or supplements to that document;

(v} aclause, term, party, schedule or attachment is a reference to a clause or term
of, or party, schedule or attachment to this deed;

(vi) this deed includes all schedules and attachments to it;

(viy a law includes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of commen law or equity or arule
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(k)

(1

(m)

of an applicable financial market and is a reference to that law as amended,
ccnsolidated or replaced;

(viii} a statute includes any regulation, ordinance, by-law or other subordinate
legislation under it;

(ix) an agreement other than this deed includes an undertaking, or legally
enforceable arrangement or understanding whether or not in writing; and

(x)} a monetary amount is in Australian dollars and all amounts payable under or
in connection with this deed are payable in Australian dollars;

unless otherwise specified in this deed, an agreement on the part of two or more
persons binds them severally and not jointly;

no rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of this deed or any part of it;

when the day on which something must be done is not a Business Day, that thing
must be done on the following Business Day;

in determining the time of day where relevant to this deed, the relevant time of day is:

(i}  for the purposes of giving or receiving notices, the time of day where a party
receiving a notice is lccated; or

(i)  for any other purpose under this deed, the time of day in the place where the
party required to perform an obligation is located,;

a day is the period of ime commencing at midnight and ending immediately before
the next midnight is to occur,

if a period of time is calculated from a particular day, act or event (such as the giving
of a notice), unless otherwise stated in this deed, it is to be calculated exclusive of
that day, or the day of that act or event; and

where no Controller is named in item 3 of Schedule 2 (Details), then references in
this deed to Controller, Controllers and Controller Interests may be disregarded
when applying the terms and conditions of this deed.

During the Escrow Penod, and for so long as the Company is listed on the ASX:

(a)

(b)

notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit an
act being done, that act must not be done;

nothing contained in this deed prevents an act being done that the ASX Listing Rules
require to be done;

if the ASX Listing Rules require an act to be done or not to be done, authority is given
for that act to be done or not tc be done (as the case may be},

if the ASX Listing Rules require this deed tc contain a provision and it does not
contain such a provisicon, this deed is deemed to contain that provision;
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()

if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provisicn to the extent of the inconsistency.
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Australian Clinical Labs Limited (ACN 645 711 128} of 1868 — 1892 Dandenong Road,
Clayton VIC 3168 with email address James.Davison@clinicallabs.com.au to the attention
of James Davison.

Perpetual Corporate Trust Limited (ACN 000 341 533) as custodian for ROC Capital
Pty Limited (ABN 37 167 858 764} in its capacity as trustee of ROC Asia Pacific Co-
investment Fund Il (ABN 16 512 860 339) of c/o ROC Partners, Level 11, 2 Bligh Street,
SydneyNSW 1899 with email address michael.lukin@rocp.com to the attention of Michael
Lukin.

(Controller 1) Address:
Emait:
Attention:
(Controller 2) Address:
Email:
Attention;
(Controller 1) [Heids all of the issued share capital of the
Helder]
{Controller 2} [Holds all of the issued share capital of
Controller 1]
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Perpetual Corporate Trust Limited
(ACN 000 341 533) as custodian for
ROC Capital Pty Limited (ABN 37 167
858 764) in its capacity as trustee of
ROC Asia Pacific Co-investment Fund
Il (ABN 16 512 860 339)

3,074,742
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Executed as a deed.

S stralian Clinical
L accordance with
s 2001 (Cth) by:

)

Signature of director/secretary

Michael Alscher

Nathanial Thomson

Name of director (print)

Name of director/secretary {print)

Signed, sealed and delivered by Perpetual
Corporate Trust Limited (ACN 000 341 533) as
custodian for ROC Capital Pty Limited (ABN 37
167 858 764) in its capacity as trustee of ROC
Asia Pacific Co-investment Fund Il (ABN 16 512
860 339) in accordance with section 127 of the
Corporations Act 2001 (Cth) by:

Signature of director

Signature of director/secretary

Name of director (print)

Name of director/secretary (print)
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Execution page

Executed as a deed.

Signed, sealed and delivered by Australian Clinical
Labs Limited {ACN 645 711 128) in accordance with
section 127 of the Corporations Act 20071 (Cth) by:

Signature of director : Signature of director/secretary

Name of director (print) Name of director/secretary (print}

Signed, sealed and delivered by Perpetual
Corporate Trusf Limited (ACN 000 341 533} as
custodian for ROC Capital Pty Limited (ABN 37
167 858 764) in its capacity as trusiee of ROC
Asia Pacific Co-investment Fund [ (ABN 16 512
860 339} in accordance with sestom$27of-the

Bxasuted-under Power of Attomey dated 18 September 2014

/é/’ T

Signature of director Withess Signature of direster/secretary Atiomey

Trent Franklin
Senior Client Manager

Frances Kalem
Client Service Officer

Name of direeter-{print) \winass Name of direstor/secratary (print) Afioimey
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Voluntary escrow deed

The Company named in item 1 of Schedule 2
The Holder(s) named in item 2 of Schedule 2
The Controller(s} named in item 3 of Schedule 2
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Date: 28 April 2021

The person named in item 1 of Schedule 2 (Company)
The person named in item 2 of Schedule 2 (Holder)

The person(s} named in item 3 of Schedule 2 (Contreliers and each a Controller)

The Company intends to be admitted to the official list of ASX and proposes to issue
Shares pursuant to the Initial Public Offer.

The Holder holds or will hold the Voluntary Escrow Shares on or around Completion.

The Holder agrees to escrow the Voluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed on the basis that the Company will take the steps
necessary to be admitted to the official list of ASX.

To the extent that there are any Controllers named in item 3 of Schedule 2, each
Controller undertakes to the Company to hold the Controller Interests pursuant to
the terms of this deed on the basis that the Company will take the steps necessary
to be admitted to the official list of ASX,

The parties agree

1.1 Definitions in the Dictionary
Other than as expressly provided or where the context makes it clear that the following rule
is not intended to apply, a term or expression starting with a capital letter:
{a) whichis defined in the Dictionary in Schedule 1 (Dictionary), has the meaning given
to it in the Dictionary;
(b)  which is defined in the Corporations Act, but is not defined in the Dictionary, has the
meaning given to it in the Corporations Act; and
{c) which is defined in the GST Law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given to it in the GST Law.
1.2 |nterpretation
The interpretation clause in Schedule 1 {Dictionary) sets out rules of interpretation for this
deed.
()  The respective rights and cbligations of the parties under this deed are conditional

upon Completion occurring and the Holder holding Voluntary Escrow Shares
immediately following Completion.
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(b}  If the condition precedent in paragraph 2 above is not satisfied immediately following
Completion, or if Completion does not occur by 30 June 2021, this deed will
terminate with immediate effect.

3.1

3.2

3.3

Voluntary Escrow Shares

Subject to clause 4 (Exceptions), during the Escrow Pericd in respect of a Voluntary
Escrow Share the Holder must not directly or indirectly:

(a) sell, assign, transfer or otherwise Dispose of any legal, beneficial or economic
interest in such Voluntary Escrow Share or Controller Interest (as applicable};

(b}  encumber or grant a security interest over such Voluntary Escrow Share or Controlter
Interest (as applicable) or any legal, beneficial or eccnomic interest in that Voluntary
Escrow Share or Controller Interest (as applicable);

(c) grant or exercise an option in respect of suich Voluntary Escrow Share or Controller
Interest (as applicable);

(d) do, or omit to do, any act if the act or omission would have the effect of transferring,
whether directly or indirectly, effective ownership or control of, or any legal, beneficial
or economic interest in, such Voluntary Escrow Share or Controller Interest (as
applicable); or

agree to do any of those things.
Escrow Period
The Escrow Period is:

(a)  in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company's Appendix 4D)
for the half year ended 31 December 2021,

(b) in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
to the ASX its preliminary final report (being the Company’s Appendix 4E) for the
financial year ending 30 June 2022; and

(¢) inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company's Appendix 4D)
for the half year ended 31 December 2022,

Controller Interests

Subject to clause 4 (Exceptions), during the Escrow Period, the Controller must not Deal
in the Controller Interests.
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4.1

4.2

Exceptions

(@)

(b)

(c)

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares and a Controller may Deal in its Controller Interests if the Dealing arises
solely as a result of:

@ the acceptance of a bona fide third party offer under a Takeover Bid in relation
to those Voluntary Escrow Shares, provided that the holders of at least haif of
the Shares that are not subject to any voluntary escrow deed, and to which
the offers under the bid relate, have accepted the bid; or

(i)  the transfer or cancellation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Part 5.1 of the Corporations Act,
provided that the scheme of arrangement has received all necessary
approvals, including all such necessary court and shareholder approvals,
provided,

in each case, that if for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement (including because the Takeover Bid does not become uncondrtional),
then the Holder agrees that the restrictions applying to the Voluntary Escrow Shares
under this deed will continue to apply and without limiting the foregoing, the Holding
Lock will be reapplied to all Voluntary Escrow Shares not so transferred or cancelled.
For the avoidance of doubt, the Controller can make a Dealing if required to enable
the Holder to take any of the actions in this paragraph 4.1.

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares to the extent the Dealing is required by applicable law (including an order of
a court of competent jurisdiction).

During the Escrow Period, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and only if all of the following conditions
are met:

(i) the transfer does not involve any change in the beneficial ownership of the
Voluntary Escrow Shares;

(i)  the transfer does not extend the period of the Escrow Period; and
(i)  the related party of the Holder (as transferee) agrees to inherit the same

restrictions on disposal of the Voluntary Escrow Shares as required by this
deed.

Notice

if the Holder or Controller becomes aware:

(a)

(b)

that a Dealing in any Voluntary Escrow Shares or Controller Interests (as applicable)
has occurred, cr is likely to occur, during the Escrow Period; or

of any matter which is likely to give rise to a Dealing in any Voluntary Escrow Shares
or Controller Interests (as applicable) during the Escrow Period,
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it must notify the Company as soon as practicable after beceming aware of the Dealing or
the matters giving rise to the Dealing, providing full details.

5.1

5.2

Giving of warranties

Each of the warranties and representations in this clause 5 is given in favour of the
Company:

(a) as at the date of this deed; and
(b} atall times until expiry of the Escrow Period.

The warranties and representations in this clause 5 are given in respect of any and ail
Voluntary Escrow Shares which the Holder holds and any and all Controller Interests which
the Controller holds from time to time during the Escrow Period, including as a result of a
permitted Dealing in accordance with clause 4 (Exceptions) of this deed.

Warranties of Holder and Controller

Each of the Holder and each Controller jointly and severally warrants and represents the
following with respect to themselves:

(a) it has full power and authority, without the consent of any other person, to enter into
and perform its obligations under this deed (including, if the Holder or Controlier (as
applicable) has entered into this deed as a trustee (Trustee), under the trust deed
for the relevant trust (Trust));

(b) it has taken all necessary action to authcorise the execution, delivery and
performance of this deed in accordance with its terms;

(c) this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms;

(d) the execution, delivery and performance by the Holder and each Controller (as
applicable) of this deed does not and will not violate, breach or result in a
contravention of:

(i any applicable taw, regulation or authorisation;

(i)  its constitution or other constituent documents (or, if the Holder or Controller
{as applicable) is a Trustee, the trust deed for the Trust); or

{iiy  any agreement, undertaking, encumbrance or decument which is binding on
that party;

() immediately following Completion, the Heolder will hold the Voluntary Escrow Shares
and each Controller will hold the Controller Interests as set out in Schedule 2
(Details),

f if the Holder or a Controller (as applicable) is a Trustee:

()  the Trustee is the sole trustee of the Trust and, to the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust;
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53

54

(i)  the Holder or Controller (as applicable) has the right to be fully indemnified out
of the assets of the Trust in respect of any liability arising under, or in
connection with, this deed and the right has not been modified, released or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Holder or Controller (as applicable) has not released or
disposed of its equitable lien over that trust; and

(i) the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

Breach of warranties

A breach of any of the warranties and representations in this clause 5 is a breach of the
terms of this deed.

Survival of warranties and representations

The warranties and representations in this clause 5 survive termination of this deed.

Except as expressly provided for in clause 3 (Escrow restrictions), nothing in this deed
restricts the Holder or a Controller from dealing with the Voluntary Escrow Shares or
Controller Interests (as applicable) or exercising rights attaching to, or afforded to the holder
of, the Voluntary Escrow Shares or Controller Interests {as applicable), including (without

limitation) by:
(a) exercising any voting rights attaching to Voluntary Escrow Shares;
(b) receiving or being entitied to any dividend, return of capital or other distribution
attaching to Voluntary Escrow Shares; and
(c) receiving or participating in any rights or bonus issue in connection with the Voluntary
Escrow Shares,
(a) If the Holder or Controller breaches this deed, each of the following applies:
(i) the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach; and
(i) the Company may refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Voluntary Escrow
Shares. This is in addition and without prejudice to other rights and remedies
of the Company.
(b)  The parties agree that damages would be an insufficient remedy for breach of clause

3 (Escrow restrictions) and the Holder and each of the Controllers agree that the
Company is entitled to seek and obtain an injunction or specific performance to
enforce the Holder's and the Controllers’ obligations under clause 3 (Escrow
restrictions) without proof of actual damage and without prejudice to any of its other
rights or remedies.
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Subject to clause 12 {(Company to complete ), this deed can only be amended or replaced
by another deed executed by the parties.

This deed terminates automatically if:

(a)
(b}
(c)

the Company withdraws the Initial Public Offer;
the Company is not admitted to the official list of ASX by 30 June 2021; or

otherwise when the Holding Lock is released in full in respect of all Voluntary Escrow
Shares and Controller Interests.

If the Holder or Controller has entered into this deed as a trustee:

(a)

(<)

notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 10 subject to clause 10(c), the Helder or Controller (as
applicable) enters into this deed only in its capacity as trustee of the relevant trust
and in no other capacity. A liability arising under or in connection with this deed can
be enforced against the Holder or Controlier (as applicable) only to the extent which
it can be satisfied out of the property of the relevant trust for which the Holder or
Controller (as applicable) is actually indemnified for the iiability. The Holder or
Controller {as applicable) will exercise its rights of indemnification in order to satisfy
its obligations under this deed,

subject to clause 10(c}, a party to this deed may not sue the Holder or Controller (as
applicable) in any capacity other than as trustee in respect of the relevant trust,
including seeking the appointment to the Holder or Contreller {as applicable) of a
receiver {except in relation to property of the relevant trust), a liquidator,
administrator or any similar person; and

the provisions of this clause 10 will not apply to any obligation or liability of the Holder
or Controller (as applicable) to the extent that it is not satisfied because under the
relevant trust deed or by operation of law, there is a reduction in the extent to which
the Holder or Controller (as applicable) is entitled to exercise its right of
indemnificaticn out of the assets of the relevant trust, or the right does not exist at
all, as a result of the Molder's or Controller's (as applicable) fraud, negligence,
improper performance of duties or breach of trust.

The Company agrees to release its:

(a)
(b)
(c)

half year financial results for the period ending 31 December 2021;
full year financial results for the period ending 30 June 2022; and

half year financial results for the period ending 31 December 2022,

3461-1602-8436 v1 page |6



in accordance with the timeframes required by the Corporations Act and ASX Listing Rules.

Each party authorises the Company (or any person delegated such authority in writing by
the Company) to insert in Schedule 2 (Details), after execution of this deed by each party:

(a) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 {Details); and

(b)  any other details necessary to complete Schedule 2 (Details).

13.1 General

(a) Unless expressly stated otherwise in this deed and subject to clause 13.2 (Notices
sent by email) a notice, consent or other communication given under this deed
including, but not fimited to, a request, certificate, demand, consent, waiver or
approval, to or by a party to this deed (Notice):

(i)
(ii)

by If

(i)

must be in legible writing and in English;

must be addressed to the party to whom it is to be given (Addressee} at the
address or email address set out in Schedule 2 (Details) or to any other
address or email address a party notifies to the other under this clause;

must be signed by or on behalf of the sender (if an individual) or an Officer of
the sender,

must be either:

()  delivered by hand or sent by pre-paid mail {by airmail if sent to or from
a place outside of Australia) to the Addressee; or

{8y  sent by email to the Addressee's email address; and

is deemed to be received by the Addressee in accordance with clause 13.1(c).

a party changes its address and fails to notify the other parties of this change
and the new address, delivery of Notices marked to the attention of the
Addressee at that new address is deemed complant with the notice
obligations under this clause;

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails to notify the other
parties of an alternative individual, delivery of notices marked to the attention
of an individua! in the same or equivalent role at that party is deemed
compliant with the notice obligations under this clause;

an individual associated with an email address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative email address, notices sent by email to a manager or equivalent
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13.2

level personnel at that party is deemed compliant with the notice obligations
under this clause.

{c)  Without limiting any other means by which the sender may be able to prove that a
Notice has been received by the Addressee, a Notice is deemed to be received

(1) if sent by hand, when delivered to the Addressee;

(i)  if sent by post, on the 6" Business Day after the date of posting, or if to or
from a place outside Australia, on the 10" Business Day after the date of
posting; or

(i}  if sent by email:

(A)  when the sender receives an automated message confirming delivery;
or

{B) 30 minutes after the time sent (as reccrded cn the device from which
the sender sent the email) unless the sender receives an automated
message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm
(Addressee's time), it is deemed to be received at 8.00am on the following Business
Day.

Notices sent by email

Notices sent by email need not be marked for attention in the way stated in clause 13.1.
However, the email:

(a) must be sent to the email address set out in Schedule 2 (Details) (or to any other
email address a party notifies to the other under this clause; and

(b)  must state the first and last name of the sender.

Notices sent by email are taken to be signed by the named sender.

141

14.2

14.3

Choice of law (Governing law)

This deed is governed by the laws of New South Wales, Australia.

Choice of jurisdiction

Each party irrevocable and unconditionally submits to the exclusive jurisdiction of the courts
of New South Wales, Australia, including, for the avoidance of doubt, the Federal Court of
Australia sitting in New South Wales, Australia.

Further assurances

Except as expressly provided in this deed, each party must, at its own expense, do all

things reasonably necessary to give full effect to this deed and the matters contemplated
by it.
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14.4 Counterparts

This deed may be executed in any number of counterparts and signatures on behalf of a
party may be on different counterparts.

14.5 Time of essence
Time is of the essence to this deed.
14.6 Waiver
(a) No waiver of a right or remedy under this deed is effective unless it is in writing and
signed by the party granting it. It is only effective in the specific instance and for the

specific purpose for which it is granted.

(b) A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that or of any other right or remedy.

{c)  Failure to exercise or delay in exercising a right or remedy under this deed does not
operate as a wajver or prevent further exercise of that or any other right or remedy.

14.7 Severability
Any term of this deed which is wholly or partially void or unenforceable is severed to the

extent that it is void or unenforceable. The validity or enforceability of the remainder of this
deed is not affected.
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The following definitions apply in this deed.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by it, as the
context requires.

ASX Listing Rules means the listing rufes of ASX

ASX Settlement Operating Rules means the settlement operating rules of ASX
Settlement Pty Ltd (ACN 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia.

Company means the person named in item 1 of Schedule 2 (Details).

Completion means the issue and allotment of the Shares the subject of the Initral Public
Offer.

Controllers means each person named in item 3 of Schedule 2 (Details) and Controller
means any one of those persons.

Controller Interests means the secvrities, substantial economic interests or other
interests in the Voluntary Escrow Shares (for the duration of the Escrow Peried) in which
the Controller has a direct or indirect interest and each intermediate entity through which
that interest occurs, full particulars of which are set out in item 4 of Schedule 2 (Details).
Corporations Act means Corporations Act 2001 (Cth).

Dealing, in respect of any Voluntary Escrow Shares or Controller [nterest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the relevant period for which a Voluntary Escrow Share is escrowed
as set out in clause 3.2.

GST Law has the meaning given to it in the A New Tax System (Goods and Services Tax)
Act 1999 (Cth).

Holder means the person named in item 2 of Schedule 2 (Details).

Initial Public Offer means the proposed initial public offering of Shares by the Company
and by SaleCo.

Issue Date means the date Shares are issued pursuant to the Prospectus.

Issuer Sponsored Subregister has the meaning given to that term in secticn 2 of the ASX
Settlement Operating Rules.

Officer means, in relation to a body corporate, a director or secretary of that body
corporate.
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Prospectus means the prospectus to be issued by the Company and SaleCo in connection
with the Initial Public Offer.

SaleCo means ACL SaleCo Limited (ACN 648 177 646).
Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given in the Corporations Act and includes a proportional
takeover bid.

Trust has the meaning given in clause 5.2(a).

Trustee has the meaning given in clause 5.2(a).

Voluntary Escrow Shares means:

(a) inrelation to a Holder, the Shares specified in item 5 of Schedule 2 (Details); and

{b)  any securities attaching tc or arising out of those Shares.

In this deed the following rules of interpretation apply unless the contrary intention appears:
(a) headings are for convenience only and do not affect the interpretation of this deed;
{b) the singular includes the plurai and vice versa;
(c)  words that are gender neutral or gender specific include each gender;

(d) where a word or phrase is given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings;

(e) thewords 'such as', including’, ‘particularly’ and similar expressions are not words of
limitaticn;

(f) areference to;

(i) a person includes a natural person, partnership, jeint venture, government
agency, association, corporation, trust or other body corperate;

(i) athing {including but not limited tc a chose in action or other right) includes a
part of that thing;

(i)  aparty includes its agents, successors and permitted assigns;
(iv) adocumentincludes all amendments cr supplements to that document;

(v) aclause, term, party, schedule or attachment is a reference to a clause orterm
of, or party, schedule or attachment to this deed;

(vi} this deed includes all schedules and altachments to it;

(vii) alaw includes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of common law or equity or arule
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(m)

of an applicable financial market and is a reference to that law as amended,
consolidated or replaced;

(vii) a statute includes any regulation, ordinance, by-law or other subordinate
legislation under it;

(ix} an agreement other than this deed includes an undertaking, or legally
enforceable arrangement or understanding whether or not in writing; and

(x) a monetary amount is in Australian dollars and all amounts payable under or
in connection with this deed are payable in Australian dollars;

uniess ctherwise specified in this deed, an agreement on the part of two or more
persons binds them severally and not jointly,

no rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of this deed or any part of it;

when the day on which something must be done is not a Business Day, that thing
must be done on the following Business Day;

in determining the time of day where relevant to this deed, the relevant time of day is:

i for the purposes of giving or receiving notices, the time of day where a party
receiving a notice is located; or

(i}  for any cther purpose under this deed, the time of day in the place where the
party required to perform an obligation is located:

a day is the period of time commencing at midnight and ending immediately before
the next midnight is to occur,

if a period of time is calculated from a particular day, act or event (such as the giving
of a notice), unless otherwise stated in this deed, it is to be calculated exclusive of
that day, or the day of that act or event; and

where no Controller is named in item 3 of Schedule 2 (Details), then references in
this deed to Controller, Controllers and Controller Interests may be disregarded
when applying the terms and conditions of this deed.

During the Escrow Period, and for so long as the Company is listed on the ASX:

(a)

(b)

(c)

notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit an
act being done, that act must not be done;

nothing contained in this deed prevents an act being done that the ASX Listing Rules
require to be done;

if the ASX Listing Rules require an act to be done or not to be done, authority is given
for that act to be done or not to be done (as the case may be);

if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

3461-1602-8436 v1 page | 12



0

if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Australian Clinical Labs Limited (ACN 645 711 128) of 1868 — 1892 Dandenong Road,
Clayton VIC 3168 with email address James.Davison@clinicallabs.com.au to the attention

of James Davison.

Perpetual Corporate Trust Limited (ACN 000 341 533) as custodian for ROC Capital
Pty Limited (ABN 37 167 858 764) in its capacity as trustee for ACT Private Equity
No. 3 Fund (ABN 50 308 228 804) of c/o ROC Partners, Level 11, 2 Bligh Street,
SydneyNSW 1999 with email address michael.lukin@rocp.com to the attention of Michael

Lukin.

(Controller 1)

Address:

Email:

Attention:

{Controller 2)

Address:

Email:

Attention:

(Controller 1)

[Holds all of the issued share capital of the

Helder]

{Controller 2)

[Holds all of the issued share capital of

Controller 1]
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Perpetual Corporate Trust Limited
(ACN 000 341 533) as custodian for
ROC Capital Pty Limited (ABN 37 167
858 764} in its capacity as trustee for
ACT Private Equity No. 3 Fund (ABN
50 308 228 804)

2,635,495
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Executed as a deed.

s ian Clinical

L rdance with

s (Cth) by:

g Signature of director/secretary
Michael Alscher Nathanial Thomson

iName of director (print) Name of director/secretary (print)

Signed, sealed and delivered by Perpetual
Corporate Trust Limited (ACN 000 341 533) as
custodian for ROC Capital Pty Limited (ABN 37
167 858 764) in its capacity as trustee for ACT
Private Equity No. 3 Fund (ABN 50 308 228
804)in accordance with section 127 of the
Corporations Act 2001 (Cth) by:

Signature of director Signature of director/secretary

Name of director (print) Name of director/secretary (print)
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Execution page

Executed as a deed.

Signed, sealed and delivered by Australian Clinical
Labs Limited (ACN 645 711 128) in accordance with
section 127 of the Corporations Act 2001 (Cth) by:

Signature of director Signature of director/secretary

Name of director {print) Name of director/secretary {print)

Signed, sealed and delivered by Perpetual
Corporate Trust Limited (ACN 000 341 533) as
custodian for ROC Capital Pty Limited (ABN 37
167 858 764) in its capacity as trustee for ACT
Private Equity No. 3 Fund (ABN 50 308 228
804)in accordance with seeliomr—1t27—of—the

VRQSIONSAC 200438 thy-by. ExacutgdunderPowsr of Attomey dated 18 September 2014
i ——
Signature of direster-  Witness Signature of direetorisceretary  AOMBY

Frances Kalem

Clienl Service Officer Trent Franklin

Senior Client Manager

Name of direeter{print) Witness Name of diresterisecreiary (print)

Atiorney
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Voluntary escrow deed

The Company named in item 1 of Schedule 2
The Holder(s} named in item 2 of Schedule 2
The Controller(s) named in item 3 of Schedule 2
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Date: 28 April 2021

The person named in item 1 of Schedule 2 (Company)

2 The person named in item 2 of Schedule 2 (Holder)

3 The person{s) named in item 3 of Schedule 2 (Controllers and each a Controller)

A The Company intends to be admitted to the official list of ASX and proposes to issue
Shares pursuant to the Initial Public Offer.

B The Holder holds or will hold the Voluntary Escrow Shares on cr around Completion.

C The Holder agrees to escrow the Voluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed on the basis that the Company will take the steps
necessary to be admitted to the official list of ASX.

D To the extent that there are any Controllers named in item 3 of Schedule 2, each

Controller undertakes to the Company to hold the Controller Interests pursuant to
the terms of this deed on the basis that the Company will take the steps necessary
to be admitted te the official list of ASX.

The parties agree

1.1

1.2

Definitions in the Dictionary

Other than as expressly provided or where the context makes it clear that the following rule
is not intended to apply, a term or expression starting with a capital letter:

(@)

(b)

{c)

which is defined in the Dictionary in Schedule 1 {Dictionary), has the meaning given
to it in the Dictionary;

which is defined in the Corporations Act, but is not defined in the Dictionary, has the
meaning given to it in the Corperations Act; and

which is defined in the GST Law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given to it in the GST Law.

Interpretation

The interpretation clause in Schedule 1 {Dictionary) sets out rules cf interpretation for this

deed.

(a)

The respective rights and obligations of the parties under this deed are conditional
upon Completion occurring and the Holder holding Veluntary Escrow Shares
immediately following Completion.
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(b)

If the condition precedent in paragraph 2 above is not satisfied immediately following
Completion, or if Completion does not occur by 30 June 2021, this deed will
terminate with immediate effect.

3.1

3.2

3.3

Voluntary Escrow Shares

Subject to clause 4 {Exceptions), during the Escrow Period in respect of a Voluntary
Escrow Share the Holder must not directly or indirectly:

(@)

(b)

(c)

{d)

sell, assign, transfer or otherwise Dispose of any legal, beneficial or economic
interest in such Voluntary Escrow Share or Controller interest (as applicable);

encumber or grant a security interest over such Voluntary Escrow Share or Controller
Interest (as applicable) or any legal, beneficial or economic interest in that Voluntary
Escrow Share or Controller Interest (as applicable);

grant or exercise an option in respect of such Voiuntary Escrow Share or Controller
Interest (as applicable);

do, or omit to do, any act if the act or omission would have the effect of transferring,
whether directly or indirectly, effective ownership or controt of, or any legal, beneficial
or economic interest in, such Voluntary Escrow Share or Controller Interest (as
applicable); or

agree to do any of those things.

Escrow Period

The Escrow Period is:

{a)

in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company's Appendix 4D)
for the half year ended 31 December 2021;

in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
to the ASX its preliminary final report (being the Company's Appendix 4E} for the
financial year ending 30 June 2022; and

in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company’s Appendix 4D)
for the half year ended 31 December 2022,

Controller Interests

Subject to clause 4 (Exceptions), during the Escrow Period, the Controller must not Deal
in the Controller Interests.

3455-1211-4196 v1

page [ 2



4.1

4.2

Exceptions

(@)

{b)

{c)

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares and a Controller may Deal in its Controller Interests if the Dealing arises
solely as a result of:

(i) the acceptance of a bona fide third party offer under a Takeover Bid in relation
to those Voluntary Escrow Shares, provided that the holders of at least half of
the Shares that are not subject to any voluntary escrow deed, and to which
the offers under the bid relate, have accepted the bid; or

(iiy  the transfer or cancellation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Part 5.1 of the Corporations Act,
provided that the scheme of arrangement has received all necessary
approvals, including all such necessary court and shareholder approvals,
provided,

in each case, that if for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement (including because the Takeover Bid does not become unconditional),
then the Holder agrees that the restrictions applying to the Voluntary Escrow Shares
under this deed will continue to apply and without limiting the foregoing, the Holding
Lock will be reapplied to all Voluntary Escrow Shares not so transferred or cancelled.
For the avoidance of doubt, the Controller can make a Dealing if required to enable
the Holder to take any of the actions in this paragraph 4.1.

During the Escrow Period, the Holider may Dea! in any of its Voluntary Escrow
Shares to the extent the Dealing is required by applicable law (including an order of
a court of competent jurisdiction).

During the Escrow Period, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and only if all of the following conditions
are met:

i the transfer dees not invalve any change in the beneficial ownership of the
Voluntary Escrow Shares;

{iiy  the transfer does not extend the period of the Escrow Period; and
(iiy  the related party of the Holder (as transferee) agrees to inherit the same

restrictions on disposal of the Voluntary Escrow Shares as required by this
deed.

Notice

If the Holder or Controller becomes aware:

(@)

(b)

that a Dealing in any Voluntary Escrow Shares or Controller Interests (as applicable)
has occurred, or is likely to occur, during the Escrow Period; or

of any matter which is likely to give rise to a Dealing in any Voluntary Escrow Shares
or Controller Interests (as applicable) during the Escrow Period,
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it must notify the Company as soon as practicable after becoming aware of the Dealing or
the matters giving rise to the Dealing, providing full details.

51

5.2

Giving of warranties

Each of the warranties and representations in this clause 5 is given in favour of the
Company:

{a) as at the date of this deed; and
{b) atall times until expiry of the Escrow Period.

The warranties and representations n this clause 5 are given in respect of any and all
Voluntary Escrow Shares which the Holder holds and any and ail Controller Interests which
the Controller holds from time to time during the Escrow Period, including as a resuit of a
permitted Dealing in accordance with clause 4 (Exceptions) of this deed.

Warranties of Holder and Controller

Each of the Holder and each Controller jointly and severally warrants and represents the
following with respect to themselves:

(a) it has full power and authority, without the consent of any other person, to enter into
and perform its obligations under this deed (including, if the Holder or Controller (as
applicable) has entered into this deed as a trustee (Trustee), under the trust deed
for the relevant trust (Trust));

(b) it has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms;

(c) this deed constitutes legal, valid and binding cbligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms;

(d) the execution, delivery and performance by the Holder and each Controller (as
applicable) of this deed does not and will not violate, breach or result in a
contravention of.

(1) any applicable law, reguiation or authorisation;

(iiy  its constitution or other constituent documents {or, if the Holder or Controller
(as applicable) is a Trustee, the trust deed for the Trust); or

(i)  any agreement, undertaking, encumbrance or document which is binding on
that party;

(e} immediately following Compietion, the Holder wilt hold the Voluntary Escrow Shares
and each Controller will hold the Controller Interests as set out in Schedule 2
{Details),

{f) if the Holder or a Controller {as applicable) is a Trustee:

(i) the Trustee is the sole trustee of the Trust and, to the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust;
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5.3

5.4

(i)  the Holder or Controlier {(as applicable) has the right to be fully indemnified out
of the assets of the Trust in respect of any liability arising under, or in
connection with, this deed and the right has not been modified, released or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Holder or Controller {as applicable) has not reieased or
disposed of its equitable lien over that trust; and

(i the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

Breach of warranties

A breach of any of the warranties and representations In this clause 5 is a breach of the
terms of this deed.

Survival of warranties and representations

The warranties and representations in this clause 5 survive termination of this deed.

Except as expressly provided for in clause 3 (Escrow restrictions), nothing in this deed
restricts the Holder or a Controller from dealing with the Voluntary Escrow Shares or
Controtler Interests (as applicable) or exercising rights attaching to, or afforded to the holder
of, the Voluntary Escrow Shares or Controller Interests (as applicable), including (without
limitation) by:

(a) exercising any voting rights attaching to Voluntary Escrow Shares;

(b)  receiving or being entitled to any dividend, return of capital or other distribution
attaching to Voluntary Escrow Shares; and

(c)  receiving of participating in any rights or bonus issue in connecticn with the Voluntary
Escrow Shares.

(a) If the Holder or Controller breaches this deed, each of the following applies:

() the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach; and

(i) the Company may refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Voluntary Escrow
Shares. This is in addition and withcut prejudice to other rights and remedies
of the Company.

(b)  The parties agree that damages would be an insufficient remedy for breach of clause
3 (Escrow restrictions) and the Holder and each of the Controllers agree that the
Company is entitled to seek and obtain an injunction or specific performance to
enforce the Holder's and the Controllers’ obligations under clause 3 (Escrow
restrictions) without proof of actual damage and without prejudice to any of its other
rights or remedies.
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Subject to clause 12 (Company to complete ), this deed can only be amended or replaced
by another deed executed by the parties.

This deed terminates automatically if:

(a)
(b)
{c)

the Company withdraws the Initial Public Offer;
the Company is not admitted to the official list of ASX by 30 June 2021; or

otherwise when the Holding Lock is released in full in respect of all Voluntary Escrow
Shares and Controller Interests.

If the Holder or Controller has entered into this deed as a trustee:

(a)

(b)

(c)

notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 10 subject to clause 10(c), the Holder or Controlier (as
applicable) enters into this deed only in its capacity as trustee of the relevant trust
and in no other capacity. A liability arising under or in connection with this deed can
be enforced against the Helder or Controller (as applicable) only to the extent which
it can be satisfied out of the property of the reievant trust for which the Holder or
Controller {as applicable} is actually indemnified for the liability. The Holder or
Controller {as applicable} will exercise its rights of indemnification in order to satisfy
its obligations under this deed;

subject to clause 10(c}, a party to this deed may not sue the Holder or Controller (as
applicable) in any capacity other than as trustee in respect of the relevant trust,
including seeking the appointment to the Holder or Controller (as applicable) of a
receiver (except in relation to property of the relevant trust), a liquidator,
administrator or any similar person; and

the provisions of this clause 10 will not apply to any obligation or liability of the Holder
or Controller (as applicable) to the extent that it is not satisfied because under the
relevant trust deed or by operation of law, there is a reduction in the extent to which
the Holder or Controller (as applicable) is entitled to exercise its nght of
indempnification out of the assets of the relevant trust, or the right does not exist at
all, as a result of the Holder's or Controller's (as applicable) fraud, negligence,
improper performance of duties or breach of trust.

The Company agrees to release its:

(a)
(b)
(c}

half year financial results for the period ending 31 December 2021;
full year financial results for the period ending 30 June 2022; and

half year financiai results for the period ending 31 December 2022,
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in accordance with the timeframes required by the Corporations Act and ASX Listing Rules.

Each party authorises the Company (or any person delegated such authority in writing by
the Company) to insert in Schedule 2 (Details), after execution of this deed by each party:

(a) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 (Details); and

{b} any other details necessary to complete Schedule 2 (Details).

13.1 General

{a}  Unless expressly stated otherwise in this deed and subject to clause 13.2 (Notices
sent by email} a notice, consent or other communication given under this deed
including, but not limited to, a request, certificate, demand, consent, waiver or
apnroval, to or by a party to this deed (Notice):

(i)
(it

(i)

(iv)

V)

(i)

{in)

(iii)

must be in legible writing and in English;

must be addressed to the party to whom it is to be given (Addressee) at the
address or email address set out in Schedule 2 (Details) or to any other
address or email address a party notifies to the other under this clause;

must be signed by or on behalf of the sender (if an individual) or an Officer of
the sender;

must be either:

Ay delivered by hand or sent by pre-paid mail {by airmail if sent to or from
a place outside of Australia) to the Addressee; or

{8y  sent by email to the Addressee’s email address; and

is deemed to be received by the Addressee in accordance with clause 13.1(c).

a party changes its address and fails to notify the other parties of this change
and the new address, delivery of Notices marked to the atftention of the
Addressee at that new address is deemed compliant with the notice
obligations under this clause;

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails io notify the other
parties of an alternative individual, delivery of notices marked to the attention
of an individual in the same or equivalent role at that party is deemed
compliant with the notice obligations under this clause;

an individual associated with an email address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative email address, notices sent by email to a manager or equivalent
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13.2

level personnel at that party is deemed compliant with the notice obligations
under this clause.

{c)  Without limiting any other means by which the sender may be able to prove that a
Notice has been received by the Addressee, a Notice is deemed to be received:

{i) if sent by hand, when delivered to the Addressee;

(il if sent by post, on the 8™ Business Day after the date of posting, or if to or
from a place outside Australia, on the 10" Business Day after the date of
posting; or

(iiy  if sent by email;

(»)  when the sender receives an automated message confirming delivery;
or

(8) 30 minutes after the time sent (as recorded on the device from which
the sender sent the email) unless the sender receives an automated
message that the email has not been delivered,

whichever happens first,
but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm
(Addressee's time), it is deemed to be received at 9.00am on the following Business
Day.

Notices sent by email

Notices sent by email need not be marked for attention in the way stated in clause 13.1.
However, the email:

(a) must be sent to the email address set out in Schedule 2 (Details) (or to any other
email address a party notifies to the other under this clause; and

()  must state the first and last name of the sender.

Notices sent by emalil are taken to be signed by the named sender.

14.1

14.2

14.3

Choice of law (Governing law)

This deed is governed by the laws of New South Wales, Australia.

Choice of jurisdiction

Each party irrevocable and unconditionally submits to the exclusive jurisdiction of the courts
of New South Wales, Australia, including, for the avoidance of doubt, the Federal Court of
Australia sitting in New South Wales, Australia.

Further assurances

Except as expressly provided in this deed, each party must, at its own expense, do all

things reasonably necessary to give full effect to this deed and the matters contemplated
by it.
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14.4 Counterparts

This deed may be executed in any number of counterparts and signatures on behalf of a
party may be on different counterparts.

14.5 Time of essence
Time is of the essence to this deed.
14.6 Waiver
{a)  No waiver of a right or remedy under this deed is effective unless it is in writing and
signed by the party granting it. It is only effective in the specific instance and for the

specific purpose for which it is granted.

{b) A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that or of any other right or remedy.

(c) Failure to exercise or delay in exercising a right or remedy under this deed does not
operate as a waiver or prevent further exercise of that or any other right or remedy.

14.7 Severability

Any term of this deed which is wholly or partially void or unenforceable is severed to the
extent that it is veid or unenforceable. The validity or enforceability of the remainder cof this
deed is not affected.
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The following definitions apply in this deed.

ASX means ASX Limited {(ACN Q08 624 691) or the financial market operated by it, as the
context requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement Operating Rules means the settlement operating rules of ASX
Settlement Pty Ltd {ACN 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia.

Company means the person named in item 1 of Schedule 2 (Detaills).

Completion means the issue and aliotment of the Shares the subject of the Initial Public
Offer.

Controllers means each person named in item 3 of Schedule 2 (Details) and Controller
means any one of those persons.

Controller Interests means the securities, substantial economic interests or other
interests in the Voluntary Escrow Shares (for the duration of the Escrow Period) in which
the Controller has a direct or indirect interest and each intermediate entity through which
that interest occurs, full particulars of which are set out in item 4 of Schedule 2 (Details).
Corporations Act means Corporations Act 2001 (Cth).

Dealing, in respect of any Voluntary Escrow Shares or Controller interest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the reievant period for which a Voluntary Escrow Share is escrowed
as set out in clause 3.2,

GST Law has the meaning given to it in the A New Tax System (Goods and Services Tax)
Act 1899 (Cth)

Holder means the person named in item 2 of Schedule 2 {Details).

Initial Public Offer means the proposed initial public offering of Shares by the Company
and by SaleCo.

Issue Date means the date Shares are issued pursuant to the Prospectus.

Issuer Sponsored Subregister has the meaning given to that term in section 2 of the ASX
Settlement Operating Rules,

Officer means, in relation to a body corporate, a director or secretary of that body
corporate.
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Prospectus means the prospectus to be issued by the Company and SaleCo in connection
with the Initial Public Offer.

SaleCo means ACL SaleCo Limited (ACN 648 177 646).
Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given in the Corporations Act and includes a proportional
takeover bid.

Trust has the meaning given in clause 5.2(a).

Trustee has the meaning given in clause 5.2(a).

Voluntary Escrow Shares means:

(a) inrelation to a Helder, the Shares specified in item § of Schedule 2 (Details), and

(b)  any securities attaching to or arising out of those Shares.

In this deed the following rules of interpretation apply unless the contrary intention appears:
(a) bheadings are for convenience only and do not affect the interpretation of this deed,;
(b)  the singuiar includes the plural and vice versa;
(¢} words that are gender neutral or gender specific include each gender,

(d) where a word or phrase s given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings;

(e) the words 'such as', 'including’, ‘particularly’ and simitar expressions are not words of
limitation;

(f) a reference to:

0] a person includes a natural person, partnership, joint venture, government
agency, association, corporation, trust or other body corporate;

(ify  athing (including but not limited to a chose in action or other right) includes a
part of that thing;

(iii})  apartyincludes its agents, successors and permitted assigns;
(iv) adocument inciudes all amendments or supplements to that document;

(v) aclause, term, party, schedule or attachment is a reference to a clause or term
of, or panty, schedule or attachment to this deed;

(vi) this deed includes all schedules and attachments to it;

(vii) a law includes a ccnstitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of common law or equity or a rule
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(9}

(i)

)

()

(m)

of an applicable financial market and is a reference to that law as amended,
consolidated or replaced;

(viii) a statute includes any reguiation, ordinance, by-law or other subordinate
legislation under it;

(ix} an agreement other than this deed includes an undertaking, or legatly
enforceable arrangement or understanding whether or not in writing; and

(x) a monetary amount is in Australian dollars and all amounts payable under or
in connection with this deed are payable in Australian dollars;

unless otherwise specified in this deed, an agreement on the part of two or more
persons binds them severally and not jointly;

no rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of this deed or any part of it;

when the day on which something must be done is not a Business Day, that thing
must be done on the following Business Day;

in determining the time of day where relevant to this deed, the relevant time of day is:

(i) for the purposes of giving or receiving notices, the time of day where a party
receiving a notice is located, or

(i)  for any other purpose under this deed, the time of day in the place where the
party required to perform an ¢bligation is located,

a day is the period of time commencing at midnight and ending immediately before
the next midnight is to occur,

if a period of time is calculated from a particular day, act or event (such as the giving
of a notice), unless otherwise stated in this deed, it is to be calculated exclusive of
that day, or the day of that act or event; and

where no Controller 1s named in item 3 of Schedule 2 (Details), then references in
this deed to Controller, Controllers and Controlier Interests may be disregarded
when applying the terms and conditions of this deed.

During the Escrow Period, and for sc leng as the Company is listed on the ASX:

(a)

(b)

(c)

(d)

notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit an
act being done, that act must not be done;

nothing contained in this deed prevents an act being done that the ASX Listing Rules
require to be done,

if the ASX Listing Rules require an act to be done or not to be done, authority is given
for that act to be done or not to he done (as the case may be);

if the ASX Listing Rules require this deed tc contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;
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{e) if the ASX Listing Rules require this deed not tc contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

(fy  ifany provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Instanz Nominees Pty Ltd (ACN 073 14,036,045
513 658) in its capacity as trustee of

The Hearts Trust (ABN 96 403 646

017)
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Executed as a deed.

Qinnad caslad and Aslivarad hv Angtralian Clinical
L accordance with
]

'001 (Cth) by:

[
WM QLT o W W Sl

Michael Alscher

Signature of director/secretary

Nathanial Thomson

Name of director (print)

Name of director/secretary (print)

Signed,

sealed and delivered by Instanz

Nominees Pty Ltd (ACN 073 513 658) in its
capacity as trustee of The Hearts Trust (ABN 96
403 646 017} in accordance with section 127 of the
Corporations Act 2001 (Cth) by:

Signature of director

Signature of director/secretary

Name of director {print)

Name of director/secretary (print)
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Execution page

Executed as a deed.

Signed, sealed and deliverad by Australian Clinical
Labs Limited (ACN 645 711 128) in accordance with
section 127 of the Corporations Act 2007 (Cth) by:

~ Signature of director Signature of director/secretary

Name of director {print) Name of director/secretary (print)

Signed, sealed and delivered by Insfanz
Nominees Pty Ltd (ACN 073 513 658) in its
capacity as trustee of The Hearts Trust (ABN 96
403 646 017) in accordance with section 127 of the
Corporations Act 20071 (Cth} by:

Sig naturéf director Signature om'ector/secretaryd
M ,
ToEL mrens@E Lot LA CEY
Name of director (print) Name of director/secretary {print)
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The Company named in item 1 of Schedule 2
The Helder(s) named in item 2 of Schedule 2
The Controller(s) named in item 3 of Schedule 2
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Date: 28 April 2021

The person named in item 1 of Schedule 2 (Company)
The person named in item 2 of Schedule 2 (Holder)

The person{s) named in item 3 of Schedule 2 {Controllers and each a Controller)

The Company intends to be admitted to the official list of ASX and proposes to issue
Shares pursuant to the Initial Public Offer.

The Holder holds or will hold the Voluntary Escrow Shares on or around Completion.

The Holder agrees to escrow the Voluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed on the basis that the Company will take the steps
necessary to be admitted to the official list of ASX.

To the extent that there are any Controllers named in item 3 of Schedule 2, each
Controller undertakes to the Company to hold the Controller Interests pursuant to
the terms of this deed on the basis that the Company will take the steps necessary
to be admitted to the official list of ASX.

The parties agree

1.1 Definitions in the Dictionary
Other than as expressly provided or where the context makes it clear that the following rule
is not intended to apply, a term or expression starting with a capital letter:
{a)  which is defined in the Dictionary in Schedule 1 (Dictionary), has the meaning given
to it in the Dictionary;
{bY  which is defined in the Corporations Act, but is not defined in the Dictionary, has the
meaning given to it in the Corporations Act; and
{c) which is defined in the GST Law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given to it in the GST Law.
1.2 Interpretation
The interpretation clause in Schedule 1 (Dictionary) sets out rules of interpretation for this
deed.
{a) The respective rights and obligations of the parties under this deed are conditional

upon Completion occurring and the Holder holding Voluntary Escrow Shares
immediately following Completion.
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(b)  If the condition precedent in paragraph 2 above is not satisfied immediately following
Completion, or if Completion does nct occur by 30 June 2021, this deed will
terminate with immediate effect.

31

3.2

3.3

Voluntary Escrow Shares

Subject to clause 4 (Exceptions), during the Escrow Period in respect of a Voluntary
Escrow Share the Holder must not directly or indirectly:

(a) sell, assign, transfer or otherwise Dispose of any legal, beneficial or economic
interest in such Voluntary Escrow Share or Controller interest (as applicable);

{(b) encumber or grant a security interest over such Voluntary Escrow Share or Controller
Interest (as applicable) cr any legal, beneficial or economic interest in that Voluntary
Escrow Share or Controller Interest (as applicable);

(c)  grant or exercise an option in respect of such Voluntary Escrow Share or Controller
Interest (as applicable);

(d) do, or omitte do, any act if the act or omission would have the effect of transferring,
whether directly or indirectly, effective ownership or control of, or any legal, beneficial
or economic interest in, such Voluntary Escrow Share or Controller interest (as
applicable); or

agree to do any of those things.
Escrow Period
The Escrow Period is:

(a)  in respect of one-third of the Voluntary Escrow Shares, the period commencing con
the {ssue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements {being the Company’s Appendix 4D)
for the half year ended 31 December 2021;

(b} inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
to the ASX its preliminary final report (being the Company's Appendix 4E) for the
financial year ending 30 June 2022; and

(c) inrespect of cne-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company's Appendix 4D)
for the half year ended 31 December 2022,

Controller Interests

Subject to clause 4 (Exceptions), during the Escrow Period, the Contraller must not Deal
in the Controller Interests,
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4.1

4.2

Exceptions

(@)

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares and a Controller may Deal in its Controiler Interests if the Dealing arises
solely as a result of:

(i) the acceptance of 2 bona fide third party offer under a Takeover Bid in relation
to those Voluntary Escrow Shares, provided that the holders of at least half of
the Shares that are not subject to any voluntary escrow deed, and to which
the offers under the bid relate, have accepted the bid; or

(i)  the transfer or cancellation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Part 5.1 of the Corporations Act,
provided that the scheme of arrangement has received all necessary
approvals, including all such necessary court and shareholder approvals,
provided,

in each case, that if for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement (including because the Takeover Bid does not become unconditicnal),
then the Holder agrees that the restrictions applying to the Voluntary Escrow Shares
under this deed will continue to apply and without limiting the foregaing, the Holding
Lock will be reapplied to all Voluntary Escrow Shares not so transferred or cancelled.
For the avoidance of doubt, the Controller can make a Dealing if reguired to enable
the Holder to take any of the actions in this paragraph 4.1.

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares to the extent the Dealing is required by applicable law (including an order of
a court of competent jurisdiction).

During the Escrow Period, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and only if all of the following conditions
are met:

)] the transfer does not involve any change in the beneficial ownership of the
Voluntary Escrow Shares;

(i)  the transfer does not extend the period of the Escrow Period; and
(i}  the related party of the Holder (as transferee) agrees to inherit the same

restrictions on disposal of the Voluntary Escrow Shares as required by this
deed.

Notice

If the Holder or Controller becomes aware:

(a)

(b)

that a Dealing in any Voluntary Escrow Shares or Controller Interests (as applicable)
has occurred, or is likely to occur, during the Escrow Period; or

of any matter which is likely to give rise to a Dealing in any Voluntary Escrow Shares
or Controller Interests (as applicable) during the Escrow Period,
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it must notify the Company as soon as practicable after becoming aware of the Dealing or
the matters giving rise to the Dealing, providing full details.

51

5.2

Giving of warranties

Each of the warranties and representations in this clause 5 is given in favour of the
Company:

{a} as at the date of this deed; and
(b} atall times until expiry of the Escrow Period.

The warranties and representations in this clause & are given in respect of any and all
Voluntary Escrow Shares which the Holder holds and any and all Controller Interests which
the Controtler holds from time to time during the Escrow Period, including as a result of a
permitted Dealing in accordance with clause 4 (Exceptions) of this deed.

Warranties of Holder and Controlter

Each of the Holder and each Controller jointly and severally warrants and represents the
following with respect to themselves:

(a) it has full power and authority, without the consent of any other persen, to enter into
and perform its obligations under this deed {including, if the Holder or Controller (as
applicable) has entered intc this deed as a trustee (Trustee), under the trust deed
for the relevant trust (Trust});

(b) it has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms;

(¢) this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms;

(d) the execution, delivery and performance by the Holder and each Controller (as
applicable} of this deed does not and will not violate, breach or result in a
contravention of

Q)] any applicable law, regulation or authorisation;

(i)  its constitution or other constituent documents (or, if the Holder or Controller
(as appticable) is a Trustee, the trust deed for the Trust); or

(iiiy  any agreement, undertaking, encumbrance or document which is binding on
that party;

(e) immediately following Completion, the Holder will hold the Voluntary Escrow Shares
and each Controller will hold the Controller Interests as set out in Schedule 2
{Details),

f if the Holder or a Controller (as applicable) is a Trustee:

{i) the Trustee is the sole trustee of the Trust and, to the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust;
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53

54

(i)  the Holder or Controller {as applicable) has the right to be fully indemnified out
of the assets of the Trust in respect of any liability arising under, or in
connection with, this deed and the right has not been modified, released or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Holder or Controller (as applicable) has not released or
disposed of its equitable lien over that trust; and

(il  the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

Breach of warranties

A breach of any of the warranties and representations in this clause 5 is a breach of the
terms of this deed.

Survival of warranties and representations

The warranties and representations in this clause 5 survive termination of this deed.

Except as expressly provided for in clause 3 (Escrow restrictions), nothing in this deed
restricts the Holder or a Controller from dealing with the Voluntary Escrow Shares or
Controiler Interests (as applicable) or exercising rights attaching to, or afforded to the holder
of, the Voluntary Escrow Shares or Controller Interests {(as applicable), including (without
limitation) by:

(a)
(b)

()

exercising any voting rights attaching to Voluntary Escrow Shares;

receiving or being entitled to any dividend, return of capital or other distribution
attaching to Voluntary Escrow Shares; and

receiving or participating in any rights or bonus issue in connection with the Voluntary
Escrow Shares.

(@)

(b)

If the Holder or Controller breaches this deed, each of the following applies:

(i) the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach; and

(i)  the Company may refuse to acknowledge, dea! with, accept or register any
sale, assignment, transfer or conversion of any of the Voluntary Escrow
Shares. This is in addition and without prejudice to other rights and remedies
of the Company.

The parties agree that damages would be an insufficient remedy for breach of clause
3 (Escrow restrictions) and the Holder and each of the Controllers agree that the
Company is entitled to seek and obtain an injunction or specific performance to
enforce the Holder's and the Controllers’ obligations under clause 3 (Escrow
restrictions) without proof of actual damage and without prejudice to any of its other
rights or remedies.
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Subject to clause 12 (Company to complete ), this deed can enly be amended or replaced
by another deed executed by the parties.

This deed terminates automatically if:

(a)
(b)
(c)

the Company withdraws the Initial Public Offer;
the Company is not admitted to the official list of ASX by 30 June 2021; or

otherwise when the Holding Lock is released in full in respect of all Voluntary Escrow
Shares and Controller Interests.

If the Holder or Controller has entered into this deed as a trustee:

(a)

notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 10 subject to clause 10{c}, the Halder or Controller {(as
applicable} enters into this deed only in its capacity as trustee of the relevant trust
and in no other capacity. A liability arising under or in connection with this deed can
be enforced against the Holder or Controller (as applicable) only to the extent which
it can be satisfied out of the property of the relevant trust for which the Holder or
Controller (as applicable) is actually indemnified for the fiability. The Holder or
Controller (as applicable} will exercise its rights of indemnification in order to satisfy
its obligations under this deed;

subject to clause 10(c), a party to this deed may not sue the Holder or Controller (as
applicable) in any capacity other than as trustee in respect of the relevant trust,
including seeking the appointment to the Holder or Controller {as applicable} of a
receiver (except in relation to property cf the relevant trust), a liquidator,
administrator or any similar person; and

the provisions of this clause 10 will not apply to any obligation or liability of the Holder
or Controller {as applicable) to the extent that it is not satisfied because under the
relevant trust deed or by operation of law, there is a reduction in the extent to which
the Holder or Controller (as applicable) is entitled to exercise its right of
indemnification out of the assets of the relevant trust, or the right does not exist at
all, as a result of the Heider's or Controller's (as applicable) fraud, negligence,
improper performance of duties or breach of trust.

The Company agrees to release its:

(@)
(b)
()

half year financial results for the period ending 31 December 2021,
full year financial results for the period ending 30 June 2022; and

half year financial results for the period ending 31 December 2022,
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in accordance with the timeframes required by the Corporations Act and ASX Listing Rules

Each party authorises the Company (or any perscn delegated such authority in writing by
the Company) to insert in Schedule 2 (Details), after executicn of this deed by each party:

{a) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 (Details); and
{b) any other details necessary to complete Schedule 2 (Details).
13.1 Generai
{a) Unless expressly stated otherwise in this deed and subject to ctause 13.2 (Notices
sent by email) a notice, consent or other communication given under this deed
including, but not limited to, a regquest, certificate, demand, consent, waiver or
approval, to or by a party to this deed (Notice}):

(i) must be in legible writing and in English;

(i)  must be addressed to the party to whom it is to be given (Addressee) at the
address or email address set out in Schedule 2 (Details} or to any other
address or email address a party notifies to the other under this clause;

(i) must be signed by or on behalf of the sender (if an individual) or an Officer of
the sender;

(ivi must be either:

(p)  delivered by hand or sent by pre-paid mail (by airmail if sent to or from
a place outside of Australia) to the Addressee; or
(8)  sent by email to the Addressee’s email address; and
(v) isdeemed to be received by the Addressee in accordance with clause 13.1(c).
(b} If:
(i) a party changes its address and fails to notify the other parties of this change

(iif}

and the new address, delivery of Notices marked to the attention of the
Addressee at that new address is deemed compliant with the notice
obligations under this clause,

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails to notify the other
parties of an aiternative individual, delivery of notices marked to the attention
of an individual in the same or equivalent role at that party is deemed
compliant with the notice obligations under this clause;

an individual associated with an email address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative email address, notices sent by email tc a manager or equivalent
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level personnel at that party is deemed ccmpliant with the notice obligations
under this clause.

{c)  Without limiting any other means by which the sender may be able to prove that a
Notice has been received by the Addressee, a Notice is deemed to be received:

{i) if sent by hand, when delivered to the Addressee;

(i)  if sent by post, on the 6" Business Day after the date of posting, or if to or
from a place outside Australia, on the 10" Business Day after the date of
posting; or

(iiy  if sent by email:

(A} when the sender receives an automated message confirming delivery;
or

(B) 30 minutes after the time sent (as recorded on the device from which
the sender sent the email) unless the sender receives an automated
message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm
{Addressee's time), it is deemed to be received at 9.00am on the following Business

Day.
13.2 Notices sent by email
Notices sent by email need not be marked for attention in the way stated in clause 13.1.
However, the email:
{a) must be sent to the email address set out in Schedule 2 (Details) (or to any other
emall address a party notifies to the other under this clause; and
(b}  must state the first and last name of the sender.
Notices sent by email are taken to be signed by the named sender.
14.1 Choice of law (Governing law)
This deed is governed by the laws of New South Wales, Australia.
14.2 Choice of jurisdiction
Each party irrevocable and unconditionally submits to the exclusive jurisdiction of the courts
of New South Wales, Australia, including, for the avoidance of doubt, the Federal Court of
Australia sitting in New South Wales, Australia.
14.3 Further assurances

Except as expressly provided in this deed, each party must, at its own expense, do all
things reasonably necessary to give full effect to this deed and the matters contemplated
by it.
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14.4 Counterparts

This deed may be executed in any number of counterparts and signatures on behalf of a
party may be on different counterparts.

14.5 Time of essence
Time is of the essence to this deed.
14.6 Waiver
(a)  No waiver of a right or remedy under this deed is effective unless it is in writing and
signed by the party granting it. It is only effective in the specific instance and for the

specific purpose for which it is granted.

(b) A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that or of any other right or remedy.

(cy  Failure to exercise or delay in exercising a right or remedy under this deed does not
operate as a waiver or prevent further exercise of that or any other right or remedy.

14.7 Severability
Any term of this deed which is wholly or partially void or unenforceable is severed to the

extent that it is void or unenforceable. The validity or enforceability of the remainder of this
deed is not affected.
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The following definitions apply in this deed.

ASX means ASX Limited (ACN 008 624 691) or the financial market cperated by it, as the
context requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement Operating Rules means the seftlement operating rules of ASX
Settlement Pty Ltd {ACN 008 504 532).

Business Day means a day {(other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia.

Company means the person named in item 1 of Schedule 2 (Details).

Completion means the issue and allotment of the Shares the subject of the Initial Public
Offer.

Controllers means each person named in item 3 of Schedule 2 (Details) and Controller
means any one of those persons.

Controtler Interests means the securities, substantial economic interests or other
interests in the Voluntary Escrow Shares (for the duration of the Escrow Period) in which
the Controiler has a direct or indirect interest and each intermediate entity through which
that interest occurs, full particulars of which are set out in item 4 of Schedule 2 (Details).
Corporations Act means Corporations Act 2001 (Cth),

Dealing, in respect of any Voluntary Escrow Shares or Controller Interest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the relevant period for which a Voluntary Escrow Share is escrowed
as set out in clause 3.2

GST Law has the meaning given to it in the A New Tax System (Goods and Services Tax)
Act 1999 (Cth).

Holder means the person named in item 2 of Schedule 2 (Details).

Initial Public Offer means the proposed initial public offering of Shares by the Company
and by SaleCo.

Issue Date means the date Shares are issued pursuant to the Prospectus.

Issuer Sponsored Subregister has the meaning given to that term in section 2 of the ASX
Settlement Operating Rules.

Officer means, in relation to a body corporate, a director or secretary of that body
corporate.
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Prospectus means the prospectus to be issued by the Company and SaleCo in connection
with the [nitial Public Offer.

SaleCo means ACL SaleCo Limited (ACN 648 177 646).
Share means a fully paid ordinary share in the capitat of the Company.

Takeover Bid has the meaning given in the Corporations Act and includes a proporticnal
takeover bid.

Trust has the meaning given in clause 5.2{a).

Trustee has the meaning given in clause 5.2(a).

Voluntary Escrow Shares means:

(a} in relation to a Holder, the Shares specified in item 5 of Schedule 2 (Details); and

(b) any securities attaching to or arising out of those Shares,

in this deed the following rules of interpretation apply uniess the contrary intention appears:
(a) headings are for convenience only and do not affect the interpretation of this deed,
{b)  the singular includes the plural and vice versa;
(c) words that are gender neutral or gender specific include each gender;

(d) where a word or phrase is given a particular meaning, other parts ¢f speech and
grammatical forms of that word or phrase have corresponding meanings;

(e) the words 'such as', 'including', 'particularly’ and similar expressions are not words of
limitation;

(f) areference to:

(i) a person includes a natural person, partnership, joint venture, government
agency, association, corporation, trust or other body coerperate;

(i)  athing (including but not limited to a chose in action or other right) includes a
part of that thing;

(i) aparty includes its agents, successors and permitted assigns,
(iv) adocumentincludes all amendments or supplements to that document;

(v) aclause, term, party, schedule or attachment is a reference to a clause or term
of, or party, schedule or attachment to this deed;

(vi) this deed includes all schedules and attachments to it;

(vii) alaw includes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of common law or equity or a rule
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(9)

(h}

)

V)

(m)

of an applicable financial market and is a reference to that law as amended,
consolidated or replaced;

(viii) a statute includes any regulation, ordinance, by-law or other subordinate
legislation under it;

(ix) an agreement other than this deed includes an undertaking, or legally
enforceable arrangement or understanding whether or not in writing; and

(x) a monetary amount is in Australian dollars and all amounts payable under or
n connection with this deed are payable in Australian dollars;

unless otherwise specified in this deed, an agreement on the part of two or more
persons binds them severally and not jointly;

no rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of this deed or any part of it

when the day on which secmething must be done is not a Business Day, that thing
must be done on the following Business Day,

in determining the time of day where relevant to this deed, the relevant time of day is:

(i) for the purposes of giving or receiving notices, the time of day where a party
receiving a notice is located; or

(iiy  for any other purpose under this deed, the time of day in the place where the
party required to perform an obligation is located,

a day is the period of time commencing at midnight and ending immediately before
the next midnight is to occur,

if a period of time is calculated from a particular day, act or event (such as the giving
of a notice), unless otherwise stated in this deed, it is to be calculated exclusive of
that day, or the day of that act or event; and

where no Controller is named in item 3 of Schedule 2 (Details), then references in
this deed to Controller, Controllers and Centroller Interests may be disregarded
when applying the terms and conditions of this deed.

During the Escrow Period, and for so long as the Company is listed on the ASX:

(a)

(b)

(c)

(d)

notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit an
act being done, that act must not be done;

nothing contained in this deed prevents an act being done that the ASX Listing Rules
require to be done;

if the ASX Listing Rules require an act to be done or not to be done, autherity is given
for that act to be done or not to be done {as the case may be);

if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision,
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(e) if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that prevision; and

4] if any provisicn of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency
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A C.N. 633 176 100 Pty Ltd (ACN 633 667,965
176 100) in its capacity as trustee for
McGrath Family Trust
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Executed as a deed.

Sig
Lak
sec

Slgl FRALM % Wi W1 i)

Michael Alscher

an Clinical
rdance with
(Cth) by:

Signature of director/secretary

Nathanial Thomson

Name of director (print)

Name of director/secretary (print)

Signed, sealed and delivered for A.C.N. 633 176
100 Pty Ltd (ACN 633 176 100) in its capacity
as trustee for McGrath Family Trust by its
attorney under power of attorney dated 23 April
2021 who has no notice of revocation of that

power of attorney in the presence of:

Signature of witness

Michael Garcia

S

=eler Lyon-mercado

Name of witness (print)

Name of attorney (print)
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Voluntary escrow deed

The Company named in item 1 of Schedule 2
The Holder(s) named in item 2 of Schedule 2
The Controller{s) named in item 3 of Schedule 2
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13
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1.1 Definitions in the Dictionary

1.2  Interpretation

Condition precedent

Escrow restrictions

3.1 Voluntary Escrow Shares

3.2 Escrow Period

3.3 Controller Interests

Exceptions

41 Exceptions

4.2 Notice

Warranties

5.1  Giving of warranties

52 Warranties of Holder and Controller
53 Breach of warranties

54 Survival of warranties and representations
Permitted dealings with the Voluntary Escrow Shares
Consequences of breach

Amendment

Termination

Capacity

Release cf results

Company to complete Schedule 2

Notices

13.1 General

13.2 Notices sent by email

General

14.1 Choice of law {Governing law)
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Date: 28 April 2021

The person named in item 1 of Schedule 2 (Company)
The person named in item 2 of Schedule 2 {(Holder)

The person(s) named in item 3 of Schedule 2 (Controllers and each a Controller)

The Company intends to be admitted to the official list of ASX and proposes to issue
Shares pursuant to the Initial Public Offer.

The Holder holds or will hold the Voiuntary Escrow Shares cn or around Completion.

The Holder agrees tc escrow the Voluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed on the basis that the Company will take the steps
necessary to be admitted to the official list of ASX.

To the extent that there are any Controlters named in item 3 of Schedule 2, each
Controller undertakes to the Company to hold the Controller Interests pursuant to
the terms of this deed on the basis that the Company will take the steps necessary
to be admitted to the official list of ASX.

The parties agree

1.1 Definitions in the Dictionary
Other than as expressly provided or where the context makes it clear that the following rule
is not intended to apply, a term or expression starting with a capital letter:
(a)  which is defined in the Dictionary in Schedule 1 (Dictionary), has the meaning given
to it in the Dictionary;
{by  which is defined in the Corporaticns Act, but is not defined in the Dictionary, has the
meaning given to it in the Corporations Act;, and
{c) which is defined in the GST law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given to it in the GST Law.
1.2 Interpretation
The interpretation clause in Schedule 1 (Dictionary) sets out rules of interpretation for this
deed.
(a) The respective rights and obligations of the parties under this deed are conditional

.........................................

upon Completion occurring and the Holder holding Voluntary Escrow Shares
immediately following Completion,
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(b)

If the condition precedent in paragraph 2 above is not satisfied immediately following
Completion, or if Completion does not occur by 30 June 2021, this deed will
terminate with immediate effect.

341

3.2

3.3

Voluntary Escrow Shares

Subject to clause 4 (Exceptions), during the Escrow Period in respect of a Voluntary
Escrow Share the Holder must nct directly or indirectly:

(a)

(b)

(c)

(d)

sell, assign, transfer or otherwise Dispose of any legal, beneficial or economic
interest in such Voiuntary Escrow Share or Controller interest (as applicable},

encumber or grant a security interest over such Voluntary Escrow Share or Controller
Interest (as applicable) cr any legal, beneficial or economic interest in that Voluntary
Escrow Share or Controller Interest (as applicable);

grant or exercise an option in respect of such Voluntary Escrow Share or Controller
Interest (as applicable),

do, or omit to do, any act if the act or omission would have the effect of transferring,
whether directly or indirectly, effective ownership or control of, or any legal, beneficial
or economic interest in, such Voluntary Escrow Share or Controller Interest (as
applicable}; or

agree to do any of those things.

Escrow Period

The Escrow Period is:

(a)

(©)

in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company's Appendix 4D)
for the half year ended 31 December 2021,

in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
to the ASX its preliminary final report (being the Company's Appendix 4E) for the
financial year ending 30 June 2022; and

in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements {being the Company's Appendix 4D)
for the half year ended 31 December 2022,

Controller Interests

Subject to clause 4 (Exceptions), during the Escrow Pericd, the Controller must not Deal
in the Controller Interests.
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4.1

4.2

Exceptions

(a)

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares and a Controller may Deal in its Controller Interests if the Dealing arises
solely as a result of:

(i) the acceptance of a bona fide third party offer under a Takeover Bid in relation
to those Voluntary Escrow Shares, provided that the holders of at ieast half of
the Shares that are not subject to any voluntary escrow deed, and to which
the offers under the bid refate, have accepted the bid; or

(i)  the transfer or cancellation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Part 5.1 of the Corporations Act,
provided that the scheme of arrangement has received all necessary
approvals, including all such necessary court and shareholder approvals,
provided,

in each case, that if for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement (including because the Takeover Bid does not become unconditionaf),
then the Holder agrees that the restrictions applying to the Voluntary Escrow Shares
under this deed will continue to apply and without limiting the foregoing, the Holding
Lock will be reapplied to all Voluntary Escrow Shares not so transferred or cancelled.
For the avoidance of doubt, the Controller can make a Dealing if required to enable
the Holder to take any of the actions in this paragraph 4.1.

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares to the extent the Dealing is required by applicable law (including an order of
a court of competent jurisdiction).

(¢}  During the Escrow Period, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and only if all of the following conditions
are met:

(i) the transfer does not involve any change in the beneficial ownership of the
Voluntary Escrow Shares;

(if) the transfer does not extend the period of the Escrow Period; and

(ii}  the related party of the Holder (as transferee) agrees to inherit the same
restrictions on disposal of the Voluntary Escrow Shares as required by this
deed.

Notice

If the Holder or Controller becomes aware:

(a)

(b)

that a Dealing in any Voluntary Escrow Shares or Controller Interests (as applicable)
has occurred, or is likely to occur, during the Escrow Period; or

of any matter which is likely to give rise to a Dealing in any Voluntary Escrow Shares
or Controller Interests (as applicable) during the Escrow Period,
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it must notify the Company as soon as practicable after becoming aware of the Dealing or
the matters giving rise to the Dealing, providing fult details.

5.1

5.2

Giving of warranties

Each of the warranties and representations in this clause 5 is given in favour of the
Company:

(a} as at the date of this deed; and
(b} atall times until expiry of the Escrow Period.

The warranties and representations in this clause 5 are given in respect of any and all
Voluntary Escrow Shares which the Holder holds and any and all Controller Interests which
the Controller holds from time tc time during the Escrow Period, including as a result of a
permitted Dealing in accordance with clause 4 (Exceptions) of this deed.

Warranties of Holder and Controller

Each of the Holder and each Controller jointly and severally warrants and represents the
following with respect to themselves:

(2) it has full power and authority, without the consent of any other person, to enter into
and perform its obligations under this deed (including, if the Holder or Controller (as
applicable) has entered into this deed as a trustee (Trustee), under the trust deed
for the relevant trust (Trust));

(b) it has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms;

(c) this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms;

(d)  the execution, delivery and performance by the Holder and each Controller (as
applicable) of this deed dces not and will not violate, breach or result in a
contravention of:

(i} any applicable law, regulation or authorisation;

(i)  its constitution or cther constituent documents (or, if the Holder or Controller
(as applicable) is a Trustee, the trust deed for the Trust); or

{iiy  any agreement, undertaking, encumbrance or document which is binding on
that party;

(e) immediately following Completion, the Holder will hold the Voluntary Escrow Shares
and each Controller will hold the Controller Interests as set out in Schedule 2
(Details),

{f) if the Helder or a Contreller (as applicable) is a Trustee:

0) the Trustee is the sole trustee of the Trust and, to the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust;
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5.3

54

(i)  the Holder or Controlter (as applicable) has the right to be fully indemnified out
of the assets of the Trust in respect of any liability arising under, or in
connection with, this deed and the right has not been modified, released or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Holder or Controller {as applicable) has not released or
disposed of its equitable lien over that trust; and

(i)  the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

Breach of warranties

A breach of any of the warranties and representations in this clause 5 is a breach of the
terms of this deed.

Survival of warranties and representations

The warranties and representations in this clause 5 survive termination of this deed.

Except as expressly provided for in clause 3 (Escrow restrictions), nothing in this deed
restricts the Holder or a Controller from dealing with the Voluntary Escrow Shares or
Controller Interests {as applicable) or exercising rights attaching to, or afforded to the holder
of, the Voluntary Escrow Shares or Controller Interests (as applicable), including (without
limitation) by:

(a) exercising any voting rights attaching to Voluntary Escrow Shares;

(b) receiving or being entitled to any dividend, return of capital or other distribution
attaching to Voluntary Escrow Shares; and

(c) receiving or participating in any rights or bonus issue in connection with the Voluntary
Escrow Shares.

(a) If the Holder or Controller breaches this deed, each of the following applies:

(i) the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach, and

(i) the Company may refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Voluntary Escrow
Shares. This is in addition and without prejudice to other rights and remedies
of the Company.

(b)  The parties agree that damages would be an insufficient remedy for breach of clause
3 (Escrow restrictions) and the Holder and each of the Centrollers agree that the
Company is entitled to seek and obtain an injunction or specific performance tc
enforce the Helder's and the Controllers’ obligations under clause 3 (Escrow
restrictions) without proof of actual damage and without prejudice to any of its other
rights or remedies.
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Subject to clause 12 {Company to complete ), this deed can only be amended or replaced
by another deed executed by the parties.

This deed terminates automatically if:

(a)
(b)
(c)

the Company withdraws the Initial Public Offer;
the Company is not admitted to the official list of ASX by 30 June 2021; or

otherwise when the Holding Lock is released in full in respect of all Voluntary Escrow
Shares and Controller Interests.

If the Holder or Controller has entered into this deed as a trustee:

(a)

()

(c)

notwithstanding any other provision of this deed including any provision expressed
tc prevail over this clause 10 subject to clause 10{c), the Holder or Controller {as
applicable) enters into this deed only in its capacity as trustee of the relevant trust
and in no other capacity. A liability arising under or in connection with this deed can
be enforced against the Holder or Controller (as applicable) only to the extent which
it can be satisfied out of the property of the relevant trust for which the Holder or
Controller (as applicable) is actually indemnified for the liability. The Holder or
Controller (as applicable) will exercise its rights of indemnification in order to satisfy
its obligations under this deed:;

subject to clause 10(c), a party to this deed may not sue the Holder or Controller (as
applicable) in any capacity other than as trustee in respect of the relevant trust,
including seeking the appointment to the Holder or Controller (as applicable) of a
receiver {except in relation to property of the relevant trust), a liquidator,
administrator or any similar person; and

the provisions of this clause 1G will not apply to any cbligation or liability of the Holder
or Controller {as applicable) to the extent that it is not satisfied because under the
relevant trust deed or by operation of law, there is a reduction in the extent to which
the Holder or Controller (as applicable) is entitied to exercise its right of
indemnification out of the assets of the relevant trust, or the right does not exist at
all, as a result of the Holder's or Controller's (as applicable) fraud, negligence,
improper performance of duties or breach of trust.

The Company agrees to release its:

(a)
(b)
(c)

half year financial results for the period ending 31 December 2021,
full year financial results for the period ending 30 June 2022; and

half year financia! results for the period ending 31 December 2022,
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in accordance with the timeframes required by the Corporations Act and ASX Listing Rules.

Each party authorises the Company (or any perscn delegated such authority in writing by
the Gompany) to insert in Schedule 2 (Details), after execution of this deed by each party;

(a) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 (Details); and

(b)  any other details necessary to complete Schedule 2 (Details).

131

General

(a) Unless expressly stated otherwise in this deed and subject to clause 13.2 (Notices
sent by email) a notice, consent or other communication given under this deed
including, but not limited to, a request, certificate, demand, consent, waiver or
approval, to or by a party to this deed (Notice):

(v
(b) I

(i)

(i)

(iii)

must be in legible writing and in English,

must be addressed to the party to whom it is to be given (Addressee) at the
address or email address set out in Schedule 2 (Details) or to any other
address or email address a party notifies to the other under this clause;

must be signed by or on behalf of the sender (if an individual) or an Officer of
the sender,

must be either:

(A)  delivered by hand or sent by pre-paid mail (by airmail if sent to or from
a place outside of Australia) to the Addressee; or

(B) sent by email to the Addressee’s email address, and

is deemed to be received by the Addressee in accordance with clause 13.1(c).

a party changes its address and fails to notify the other parties of this change
and the new address, delivery of Notices marked to the attention of the
Addressee at that new address is deemed compliant with the notice
obligations under this clause,

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails to notify the other
parties of an alternative individual, delivery of notices marked to the attention
of an individual in the same or equivalent role at that party is deemed
compliant with the notice obligations under this clause;

an individual associated with an email address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative email address, notices sent by email to a manager or equivalent
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13.2

level personnel at that party is deemed compliant with the notice obligations
under this clause.

(c)  Without limiting any other means by which the sender may be able to prove that a
Notice has been received by the Addressee, a Notice is deemed to be received:

(i if sent by hand, when delivered to the Addressee;

(i) if sent by post, on the 6™ Business Day after the date of posting, or if to or
from a place outside Australia, on the 10t Business Day after the date of
posting; or

(iiy  if sent by email:

tn)  when the sender receives an automated message confirming delivery;
or

8) 30 minutes after the time sent {as recorded on the device fram which
the sender sent the email) unless the sender receives an automated
message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm
(Addressee's time), it is deemed to be received at 9.00am on the following Business
Day.

Notices sent by email

Notices sent by email need not be marked for attention in the way stated in clause 13.1.
However, the emait:

{a) must be sent to the email address set out in Schedule 2 (Details)} (or to any other
email address a party notifies to the other under this clause; and

(b}  must state the first and last name of the sender.

Notices sent by email are taken to be signed by the named sender.

14.1

14.2

14.3

Choice of law (Governing law)

This deed is governed by the laws of New South Wales, Australia.

Choice of jurisdiction

Each party irrevocable and unconditionally submits to the exclusive jurisdiction of the courts
of New South Wales, Australia, including, for the avoidance of doubt, the Federal Court of
Australia sitting in New South Wales, Australia.

Further assurances

Except as expressly provided in this deed, each party must, at its own expense, do all

things reasonably necessary to give full effect to this deed and the matters contemplated
by it.

+ Tobin
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14.4 Counterparts

This deed may be executed in any number of counterparts and signatures on behalf of a
party may be on different counterparts.

14.5 Time of essence
Time is of the essence to this deed.
14.6 Waiver
(a) No waiver of a right or remedy under this deed is effective unless it is in writing and
signed by the party granting it. [t is only effective in the specific instance and for the

specific purpose for which it is granted.

(b) A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that or of any other right or remedy.

(c)  Failure to exercise or delay in exercising a right or remedy under this deed does not
operate as a waiver or prevent further exercise of that or any other right or remedy.

14.7 Severability

Any term of this deed which is wholly or partially void or unenforceable is severed to the
extent that it is void or unenforceable. The validity or enforceability of the remainder of this
deed is not affected.
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The foliowing definitions apply in this deed.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by it, as the
context requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement Operating Rules means the settlement operating rules of ASX
Settlement Pty Ltd (ACN 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for generai banking business in Sydney, New South Wales, Australia.

Company means the person named in item 1 of Schedule 2 (Details).

Completion means the issue and allotment of the Shares the subject of the Initial Public
Offer.

Controllers means each person named in item 3 of Schedule 2 (Details) and Controller
means any one of those persons.

Controller Interests means the securities, substantial economic interests or other
interests in the Voluntary Escrow Shares (for the duration of the Escrow Period) in which
the Controller has a direct or indirect interest and each intermediate entity through which
that interest occurs, fuill particulars of which are set out in item 4 of Schedule 2 (Details).
Corporations Act means Corporations Act 2001 (Cth).

Dealing, in respect of any Voluntary Escrow Shares or Controller interest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the relevant period for which a Voluntary Escrow Share is escrowed
as set out in clause 3.2.

GST Law has the meaning given to it in the A New Tax System (Goods and Services Tax)
Act 1999 {Cth).

Holder means the person named in item 2 of Schedule 2 (Details).

Initial Public Offer means the proposed initial public offering of Shares by the Company
and by SaieCo.

Issue Date means the date Shares are issued pursuant to the Prospectus.

Issuer Sponsored Subregister has the meaning given to that term in section 2 of the ASX
Settlement Operating Rules.

Officer means, in relation to a body corporate, a director or secretary of that body
corporate.
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Prospectus means the prospectus to be issued by the Company and SaleCo in connection
with the Initial Public Offer.

SaleCo means ACL SaleCo Limited {ACN 648 177 646).
Share means a fully paid ordinary share in the capital of the Cempany.

Takeover Bid has the meaning given in the Corporations Act and includes a proporticnal
takeover bid.

Trust has the meaning given in clause 5.2(a).

Trustee has the meaning given in clause 5.2(a).

Voluntary Escrow Shares means;

(a) nrelation to a Holder, the Shares specified in item 5 of Schedule 2 {Details); and

(b)  any securities attaching to or arising out of those Shares.

In this deed the following rules of interpretation apply unless the contrary intention appears:

(a)  headings are for convenience only and do nct affect the interpretation of this deed:;
(b)  the singular includes the plural and vice versa;
(¢)  words that are gender neutral or gender specific include each gender;

(d) where a word or phrase is given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings;

{e) the words 'such as', 'including’, 'particularly’ and similar expressions are not words of
limitation;

f a reference to:

(i) a person includes a natural person, partnership, joint venture, government
agency, associaticn, corporation, trust or other body corporate,

(i)  athing (including but not limited to a chose in action or other right) includes a
part of that thing;

(iiiy aparty includes its agents, successors and permitted assigns;
(iv) adocumentincludes allamendments or supplements to that document;

(v) aclause, term, party, schedule or attachment is a reference to a clause or term
of, or party, schedule or attachment to this deed;

(vi) this deed includes all schedules and attachments to it;

{(vii) a law includes a constitutional provisicn, treaty, decree, convention, statute,
regulation, crdinance, by-law, judgment, rule of common law or equity or a rule
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(@

(h)

(i)

@}

(K)

of an applicable financial market and is a reference to that law as amended,
consolidated or replaced,

(viii) a statute includes any regulation, ordinance, by-law or other subordinate
legisfation under it;

(ix) an agreement other than this deed includes an undertaking. or legally
enforceable arrangement or understanding whether or not in writing; and

(x) a monetary amount is in Australian dcllars and all amounts payable under or
in connection with this deed are payable in Australian dollars;

unless otherwise specified in this deed, an agreement on the part of two or more
persons binds them severally and not jointly;

no rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of this deed or any part of it;

when the day on which something must be done is not a Business Day, that thing
must be done on the following Business Day;

in determining the time of day where relevant to this deed, the relevant time of day is;

(i) for the purposes of giving or receiving notices, the time of day where a party
receiving a notice is located; or

(i)  for any other purpose under this deed, the time of day in the place where the
party required to perform an obligation is located:;

a day is the period of time commencing at midnight and ending immediately before
the next midnight is to occur;

if a period of time is calculated from a particular day, act or event {such as the giving
of a notice), unless otherwise stated in this deed, it is to be calculated exclusive of
that day, or the day of that act or event; and

where no Controller is named in item 3 of Schedule 2 {Details), then references in
this deed to Controller, Controllers and Contrelier Interests may be disregarded
when applying the terms and conditions of this deed.

During the Escrow Pericd, and for so long as the Company is listed on the ASX:

(@

(b)

(c)

(d)

nctwithstanding anything contained in this deed, if the ASX Listing Rules prohibit an
act being done, that act must not be done;

ncthing centained in this deed prevents an act being done that the ASX Listing Rules
require to be done,

if the ASX Listing Rules require an act to be done or not to be done, authority is given
for that act tc be done or not to be done (as the case may be),

if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

3473-2944-4627 v page | 12



(e) if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed nect to contain that provision; and

(f) if any provision of this deed is or becomes inconsistent with the ASX Listing Ruies,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Melinda McGrath 2,123,508
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Executed as a deed.

alian Clinical
cordance with

J1 (Cth} by:
Signature of director/secretary
Michael Alscher Nathanial Thomson
Name of director {print) Name of director/secretary (print)

Signed, sealed and delivered for Melinda
McGrath by her attorney under power of attorney
dated 23 April 2021 who has no notice of
revocation of that power of attorney in the
presence of:

Signature of witness Sigrna
Michael Garcia P
Name of witness {print) Name of attorney (print)
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Voluntary escrow deed
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The Controller(s) named in item 3 of Schedule 2
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Date: 28 April 2021

The person named in item 1 of Schedule 2 (Company)
The person named in item 2 of Schedule 2 {(Holder)

The person{s) named in item 3 of Schedule 2 {(Controllers and each a Controller)

The Company intends to be admitted to the official list of ASX and proposes to issue
Shares pursuant to the Initial Public Offer.

The Helder holds or will hold the Voluntary Escrow Shares on or around Completion.

The Holder agrees to escrow the Voluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed on the basis that the Company will take the steps
necessary to be admitted to the official list of ASX.

To the extent that there are any Controllers named in item 3 of Schedule 2, each
Controller undertakes to the Company to hold the Controller Interests pursuant to
the terms of this deed on the basis that the Company will take the steps necessary
to be admitted to the official list of ASX.

The parties agree

1.1

1.2

Definitions in the Dictionary

Other than as expressly provided or where the context makes it clear that the following rule
is not intended to apply, a term or expression starting with a capital letter:

(a)

(b)

()

which is defined in the Dictionary in Schedule 1 (Dictionary), has the meaning given
to it in the Dictionary;

which is defined in the Corporations Act, but is not defined in the Dictionary, has the
meaning given to it in the Corporations Act; and

which is defined in the GST Law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given to it in the GST Law.

Interpretation

The interpretation clause in Schedule 1 (Dictionary) sets out rules of interpretation for this

deed.

(@)

The respective rights and obligations of the parties under this deed are conditional
upcn Completion occurring and the Holder holding Veluntary Escrow Shares
immediately following Completion.
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(b) Ifthe condition precedent in paragraph 2 above is not satisfied immediately following
Completion, or if Completion does not occur by 30 June 2021, this deed will
terminate with immediate effect.

3.1

3.2

3.3

Voluntary Escrow Shares

Subject to clause 4 {Exceptions), during the Escrow Period in respect of a Voluntary
Escrow Share the Holder must not directly or indirectly:

(a) sell, assign, transfer or otherwise Dispose of any legal, beneficial or economic
interest in such Voluntary Escrow Share or Controller Interest (as applicable);

{b) encumberor grant a security interest over such Voluntary Escrow Share or Controller
Interest (as applicable) or any legal, beneficial or economic interest in that Voluntary
Escrow Share or Controller Interest (as applicable);

(cy  grant or exercise an option in respect of such Voluntary Escrow Share or Controller
Interest (as applicable),

(d) do, oromit to do, any act if the act or omission would have the effect of transferring,
whether directly or indirectly, effective ownership or cantrol of, or any legal, beneficial
or economic interest in, such Voluntary Escrow Share or Controller interest (as
applicable); or

agree to do any of those things.
Escrow Period
The Escrow Period is:

(8) in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company's Appendix 4D)
for the half year ended 31 December 2021,

{(b) inrespect of one-third of the Voluntary Escrow Shares, the period commencing cn
the Issue Date and ending at 4.30pm on the date that the Company has released
to the ASX its preliminary final report (being the Company’s Appendix 4E) for the
financial year ending 30 June 2022; and

(¢)  inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company's Appendix 4D)
for the half year ended 31 December 2022,

Controller Interests

Subject ta clause 4 (Exceptions), during the Escrow Period, the Controller must not Deal
in the Controller Interests.
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4.1

4.2

Exceptions

{a)

(b)

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares and a Controller may Deal in its Controller Interests if the Dealing arises
solely as a result of;

(i) the acceptance of a bona fide third party offer under a Takeover Bid in relation
to those Voluntary Escrow Shares, provided that the holders of at least half of
the Shares that are not subject to any voluntary escrow deed, and to which
the offers under the bid relate, have accepted the bid; or

(i)  the transfer or cancellation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Part 5.1 of the Corporaticns Act,
provided that the scheme of arrangement has received all necessary
approvals, including all such necessary court and shareholder approvals,
provided,

in each case, that if for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement (including because the Takeover Bid dees not become unconditional),
then the Holder agrees that the restrictions applying to the Voluntary Escrow Shares
under this deed will continue to apply and without limiting the foregoing, the Holding
Lock will be reapplied to all Voluntary Escrow Shares not so transferred or cancelled.
For the avoidance of doubt, the Controller can make a Dealing if required to enable
the Holder to take any of the actions in this paragraph 4.1.

During the Escrow Pericd, the Holder may Deal in any of its Voluntary Escrow
Shares to the extent the Dealing is required by applicable law (including an order of
a court of competent jurisdiction).

During the Escrow Period, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and only if all of the following conditions
are met:

(i) the transfer does not involve any change in the beneficial ownership of the
Voluntary Escrow Shares;

(i)  the transfer does not extend the period of the Escrow Period; and
(i) the related party of the Holder (as transferee) agrees to inherit the same

restrictions on dispcsal of the Voluntary Escrow Shares as required by this
deed.

Notice

If the Holder or Controller becomes aware:

(@)

(b)

that a Dealing in any Voluntary Escrow Shares or Controller Interests (as applicable)
has occurred, or is likely to occur, during the Escrow Period; or

of any matter which is likely to give rise to a Dealing in any Voluntary Escrow Shares
or Controller Interests (as applicable) during the Escrow Period,

Tobin
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it must notify the Company as soon as practicable after becoming aware of the Dealing or
the matters giving rise tc the Dealing, providing full details.

5.1

5.2

Giving of warranties

Each of the warranties and representations in this clause 5 is given in favour of the
Company:

(a) as at the date of this deed; and
(b) atall times until expiry of the Escrow Period.

The warranties and representations in this clause 5 are given In respect of any and all
Veluntary Escrow Shares which the Holder holds and any and all Controller Interests which
the Controller holds from time to time during the Escrow Period, including as a result of a
permitted Dealing in accordance with clause 4 (Exceptions) of this deed.

Warranties of Holder and Controller

Each of the Holder and each Controller jointly and severally warrants and represents the
following with respect to themselves:

(a) it has fuli power and authority, without the consent of any other person, to enter into
and perform its obligations under this deed (including, if the Holder or Controller (as
applicable) has entered into this deed as a trustee {Trustee), under the trust deed
for the relevant trust (Trust));

(b) it has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms;

(c) this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms;

(d) the execution, delivery and performance by the Holder and each Controller (as
applicable) of this deed does not and will not violate, breach or result in a
contravention of,

{n any applicable law, regulation or autherisation;

(i)  its constitution or other constituent documents (or, if the Holder or Controller
{as applicable) is a Trustee, the trust deed for the Trust); or

(i) any agreement, undertaking, encumbrance or document which is binding on
that party;

(e) immediately following Completion, the Holder will hold the Voluntary Escrow Shares
and each Controller will hold the Controller Interests as set out in Schedule 2
(Details);

(f if the Holder or a Controller (as applicable) is a Trustee:

() the Trustee is the sole trustee of the Trust and, to the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust;
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5.3

54

(i)  the Holder or Controller (as applicable) has the right to be fully indemnified out
of the assets of the Trust in respect of any liability arising under, or in
connection with, this deed and the right has not been modified, released or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Hclder or Controller (as applicable) has not released or
disposed cf its equitable lien over that trust; and

(i) the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, receonstitute or resettle the
Trust.

Breach of warranties

A breach of any of the warranties and representations in this clause 5 is a breach of the
terms of this deed.

Survival of warranties and representations

The warranties and representations in this clause & survive termination of this deed.

Except as expressly provided for in clause 3 (Escrow restrictions), nothing in this deed
restricts the Holder or a Controlier from dealing with the Voluntary Escrow Shares or
Controller Interests {as applicable)} or exercising rights attaching to, or afforded to the holder
of, the Voluntary Escrow Shares or Controller Interests (as applicable), including (without
limitation) by:

{a) exercising any voting rights attaching to Voluntary Escrow Shares;

{b) receiving or being entitled tc any dividend, return of capital or other distribution
attaching to Voluntary Escrow Shares; and

{c) receiving or participating in any rights or bonus issue in cennecticn with the Voluntary
Escrow Shares.

fa) Ifthe Holder or Controller breaches this deed, each of the following applies:

0] the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach; and

(i)  the Company may refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Voluntary Escrow
Shares. This is in addition and without prejudice to other rights and remedies
of the Company.

(b)  The parties agree that damages would be an insufficient remedy for breach of clause
3 (Escrow restrictions) and the Holder and each of the Controllers agree that the
Company is entitled to seek and obtain an injuncticn or specific performance to
enforce the Holder's and the Controllers’ cbligations under clause 3 (Escrow
restrictions) without proof of actual damage and without prejudice to any of its other
rights or remedies.
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Subjectto clause 12 (Company to complete ), this deed can only be amended or replaced
by another deed executed by the parties.

This deed terminates automatically if:

(a)
(b)
(©)

the Company withdraws the Initial Public Cffer;
the Company is not admitted to the official list of ASX by 30 June 2021; or

otherwise when the Hoiding Lock is released in full in respect of all Veluntary Escrow
Shares and Controller Interests.

If the Holder or Controller has entered into this deed as a trustee:

(@)

{b)

notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 10 subject to clause 10(c), the Holder or Controller (as
applicable) enters into this deed only in its capacity as trustee of the relevant trust
and in no cther capacity. A liability arising under or in connection with this deed can
be enforced against the Holder or Controller (as appiicable) only to the extent which
it can be satisfied out of the property of the relevant trust for which the Holder or
Controller {(as appiicable) is actually indemnified for the liability. The Holder cr
Controller (as applicable) will exercise its rights of indemnification in order to satisfy
its obligations under this deed,

subject to clause 10(c), a party to this deed may not sue the Holder or Controller {(as
applicabie) in any capacity other than as trustee in respect of the relevant trust,
including seeking the appointment to the Holder or Controller (as applicable) of a
receiver (except in relation to property of the relevant trust), a liquidator,
administrator or any similar person; and

the provisions of this clause 10 will not apply to any obligaticn or liability of the Holder
or Controller (as applicable) to the extent that it is not satisfied because under the
relevant trust deed cr by operation of law, there is a reduction in the extent t¢ which
the Holder or Controller (as applicable) is entitled to exercise its right of
indemnification out of the assets of the relevant trust, or the right does not exist at
all, as a result of the Holder's or Controller's (as applicable) fraud, negligence,
improper performance of duties or breach of trust,

The Company agrees to release its:

(@)
(b)
(c)

half year financial results for the period ending 31 December 2021,
full year financial results for the period ending 30 June 2022; and

half year financial results for the pericd ending 31 December 2022,
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in accordance with the timeframes required by the Corporations Act and ASX Listing Rules.

Each party authorises the Company (or any person delegated such authority in writing by
the Company) to insert in Schedule 2 (Details), after execution of this deed by each party:

(a)

the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 (Details); and

(b)  any other details necessary to complete Schedule 2 {Details).
13.1 General
{a) Unless expressly stated otherwise in this deed and subject to clause 13.2 (Notices
sent by email) a notice, consent or other communication given under this deed
including, but nect limited to, a request, certificate, demand, consent, waiver or
approval, to or by a party to this deed (Notice}):

{i) must be in legible writing and in English;

(i)  must be addressed to the party to whom it is to be given {Addressee) at the
address or email address set out in Schedute 2 (Details) or to any other
address or email address a party notifies to the other under this clause;

(i)  must be signed by or on behalf of the sender (if an individual) or an Officer of
the sender,

(iv)  must be either:

{a)  delivered by hand or sent by pre-paid mail (by airmail if sent to or from
a place outside of Australia) to the Addressee; or
(8)  sent by email to the Addressee's email address; and
(v) isdeemed to be received by the Addressee in accordance with clause 13.1(c}.
(b) If

(i)

(i)

a party changes its address and fails to notify the ather parties of this change
and the new address, delivery of Notices marked to the attention of the
Addressee at that new address is deemed compliant with the notice
obligations under this clause,

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails to notify the other
parties of an alternative individual, delivery of notices marked to the attention
of an individual in the same or equivalent role at that party is deemed
compliant with the notice obligations under this clause;

an individual associated with an email address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative email address, notices sent by email to a manager or eguivalent
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level perscnnel at that party is deemed compliant with the notice obligations
under this clause.

{c)  Without limiting any other means by which the sender may be able to prove that a
Notice has been received by the Addressee, a Notice is deemed to be received:

(i) if sent by hand, when delivered to the Addressee;

(i)  if sent by post, on the 8" Business Day after the date of posting, or if to or
from a place outside Australia, on the 10" Business Day after the date of
posting; or

(i) if sent by email:

(¢)  when the sender receives an automated message confirming delivery;
or

(8) 30 minutes after the time sent (as recorded cn the device from which
the sender sent the email) unless the sender receives an automated
message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm
(Addressee’s time), it is deemed to be received at 9 00am on the following Business

Day.
13.2 Notices sent by email
Notices sent by email need not be marked for attention in the way stated in clause 13.1.
However, the email;
(a) must be sent to the email address set out in Schedule 2 (Details) (or to any other
email address a party notifies to the other under this clause; and
(b}  must state the first and last name of the sender.
Notices sent by email are taken to be signed by the named sender.
14.1 Choice of law (Governing law)
This deed is governed by the laws of New South Wales, Australia.
14.2 Choice of jurisdiction
Each party irrevocable and unconditionally submits to the exclusive jurisdiction of the courts
of New South Wales, Australia, including, for the avoidance of doubt, the Federal Court of
Australia sitting in New South Wales, Australia.
14.3 Further assurances

Except as expressly provided in this deed, each party must, at its own expense, do all
things reasonably necessary to give full effect to this deed and the matters contemplated
by it.
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14.4 Counterparts

This deed may be executed in any number of counterparts and signatures on behalf of a
party may be on different counterparts.

14.5 Time of essence
Time is of the essence to this deed.
14.6 Waiver
(a)  No waiver of a right or remedy under this deed is effective unless it is in writing and
signed by the party granting it. It is only effective in the specific instance and for the

specific purpose for which it is granted.

(b} A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that or of any other right or remedy.

(c)  Failure to exercise or delay in exercising a right or remedy under this deed does not
operate as a waiver or prevent further exercise of that cr any other right or remedy.

14.7 Severability
Any term of this deed which is wholly or partially void or unenforceable is severed to the

extent that it is void or unenforceable. The validity or enforceability of the remainder of this
deed is not affected.
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The following definitions apply in this deed.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by it, as the
context requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settiement Operating Rules means the settlement operating rules of ASX
Settlement Pty Ltd (ACN 008 504 532).

Business Day means a day {other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia.

Company means the person named in item 1 of Schedule 2 (Details).

Completion means the issue and allotment of the Shares the subject of the Initial Public
Offer.

Controllers means each person named in item 3 of Scheduie 2 (Details) and Controller
means any one of those persons.

Controller Interests means the securities, substantial economic interests or other
interests in the Voluntary Escrow Shares {for the duration of the Escrow Period) in which
the Controller has a direct or indirect interest and each intermediate entity through which
that interest occurs, full particulars of which are set out in item 4 of Schedule 2 (Details).
Corporations Act means Corporations Act 2001 (Cth),

Dealing, in respect of any Voluntary Escrow Shares or Controller Interest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the relevant period for which a Voluntary Escrow Share is escrowed
as set out in clause 3.2.

GST Law has the meaning given to it in the A New Tax System {Goods and Services Tax)
Act 1999 (Cth).

Holder means the person named in item 2 of Schedule 2 (Details).

Initial Public Offer means the proposed initial public offering of Shares by the Company
and by SaleCo.

Issue Date means the date Shares are issued pursuant to the Prospectus.

Issuer Sponsored Subregister has the meaning given to that term in section 2 of the ASX
Settlerent Operating Rules.

Officer means, in relation to a body corporate, a director or secretary of that body
corporate.
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Prospectus means the prospectus to be issued by the Company and SaleCo in connection
with the Initial Public Offer.

SaleCo means ACL SaleCo Limited (ACN 648 177 646).
Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given in the Corporations Act and includes a proporticnal
takeover bid.

Trust has the meaning given in clause 5.2(a).

Trustee has the meaning given in clause 5.2(a).

Voluntary Escrow Shares means:

(a) in relation to a Helder, the Shares specified in item 5 of Schedute 2 (Details); and

(b) any securities attaching to or arising out of those Shares.

In this deed the following rules of interpretation apply unless the contrary intention appears:
(a) headings are for convenience only and do not affect the interpretation of this deed;
(by  the singular includes the plural and vice versa;
(¢)  words that are gender neutral or gender specific include each gender;

(d) where a word or phrase is given a particular meaning, cther parts of speech and
grammatical forms of that word or phrase have corresponding meanings;

(e) the words 'such as', 'including', 'particularly’ and similar expressions are not words cf
fimitation;

(f) a reference to:

(i) a perscn includes a natural person, partnership, joint venture, government
agency, association, corporation, trust or other body corporate;

(i)  athing {including but not limited to a chose in action or other right) includes a
part of that thing;

(i} a party includes its agents, successors and permitted assigns;
(iv) adocumentincludes all amendments or supplements to that document,

(v) aclause, term, party, schedule or attachment is a reference to a clause or term
of, or party, schedule or attachment to this deed;

(vi) this deed includes all schedules and attachments to it;

(vii) alaw includes a constitutional provision, treaty, decree, convention, statute,
regulation, crdinance, by-law, judgment, rule of common law or equity or arule
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()

(m)

of an applicable financial market and 1s a reference to that law as amended,
consolidated or replaced,

(viii) a statute includes any regulation, ordinance, by-law or other subordinate
legistation under it;

(ix) an agreement other than this deed includes an undertaking, or legally
enforceable arrangement or understanding whether or not in writing; and

(x} amonetary amount is in Australian dollars and all amounts payable under or
in connection with this deed are payatle in Australian dollars;

un'ess aotherwise specified in this deed, an agreement on the part of two or more
persons binds them severally and not jointly,

no rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of this deed cr any part of i,

when the day on which something must be done is not a Business Day, that thing
must be done on the following Business Day;

in determining the time of day where relevant to this deed, the relevant time of day is:

(i) for the purposes of giving or receiving notices, the time of day where a party
receiving a notice is located; or

(i)  for any other purpcse under this deed, the time of day in the place where the
party required to perform an obligation is located;

a day is the period of time commencing at midnight and ending immediately before
the next midnight is to occur,

if a period of time is calculated from a particular day, act or event (such as the giving
of a notice), unless otherwise stated in this deed, it is to be calculated exclusive of
that day, or the day of that act or event; and

where no Controller is named in item 3 of Schedule 2 (Details), then references in
this deed to Controller, Controllers and Controller Interests may be disregarded
when applying the terms and conditions of this deed.

During the Escrow Period, and for so long as the Company is listed on the ASX:

(a)

(b)

(c)

(d)

notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit an
act being done, that act must not be done;

nothing contained in this deed prevents an act being done that the ASX Listing Rules
require to be done;

if the ASX Listing Rules require an act to be done or not to be done, authority is given
for that act to be done or not to be done (as the case may be),

if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;
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(e)

if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not tc contain that provision to the extent of the inconsistency.
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James Davison 573,873
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Executed as a deed.

w o

Michael Alscher

an Clinical
rdance with
(Cth) by:

Signature of director/secretary

Nathanial Thomson

Name of director (print)

Name of director/secretary (print)

Signed, sealed and delivered for James Davison
by his attorney under power of attorney dated 23
April 2021 who has no notice of revocation of

that power of attorney in the presence of:

Signature of witness

Michael Garcia

Si

FeLlel Lyun-ivic vauw

Name of witness (print)

Name of attorney {print)
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The Company named in item 1 of Schedule 2
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Date: 28 April 2021

1 The person named in item 1 of Schedule 2 (Company)
2 The person named in item 2 of Schedule 2 (Holder)

3 The person(s} named in item 3 of Schedule 2 (Controllers and each a Controller)

A The Company intends to be admitted to the official list of ASX and proposes to issue
Shares pursuant to the Initial Public Offer.

B The Holder holds or will hold the Voluntary Escrow Shares on or around Completion.

C The Holder agrees to escrow the Voluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed on the basis that the Company wil} take the steps
necessary to be admitted to the official list of ASX.

D To the extent that there are any Controllers named in item 3 of Schedule 2, each
Controller undertakes to the Company to hold the Controller Interests pursuant to
the terms of this deed on the basis that the Company will take the steps necessary
to be admitted to the official list of ASX.

The parties agree

1.1

1.2

Definitions in the Dictionary

Other than as expressly provided or where the context makes it clear that the following rule
is not intended to apply, a term or expression starting with a capital letter:

(2) which is defined in the Dictionary in Schedule 1 (Dictionary), has the meaning given
to it in the Dictionary,

(b}  which is defined in the Corporaticns Act, but is not defined in the Dictionary, has the
meaning given to it in the Corporations Act; and

{¢) which is defined in the GST Law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given to it in the GST Law,

Interpretation

The interpretation clause in Schedule 1 (Dictionary) sets out rules of interpretation for this
deed.

(a)  The respective rights and obligations of the parties under this deed are conditional
upon Completion occurring and the Holder holding Voluntary Escrow Shares
immediately foliowing Completion.
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(b) If the conditicn precedent in paragraph 2 above is not satisfied immediately following
Completion, ¢r if Completion does not occur by 30 June 2021, this deed will
terminate with immediate effect.

3.1

3.2

3.3

Voluntary Escrow Shares

Subject to clause 4 (Exceptions), during the Escrow Period in respect of a Voluntary
Escrow Share the Holder must not directly or indirectly:

(a) sell, assign, transfer or otherwise Dispose of any legal, beneficial or economic
interest in such Voluntary Escrow Share or Controller Interest (as applicable);

(b)  encumber or grant a secunty interest over such Voluntary Escrow Share or Controller
Interest (as applicable) or any legal, beneficial or economic interest in that Voluntary
Escrow Share or Controller Interest (as applicable);

(¢) grant or exercise an option in respect of such Voluntary Escrow Share or Controller
Interest (as applicable);

(d)  do, or omit to do, any act if the act or omission wouid have the effect of transferring,
whether directly or indirectly, effective ownership or control of, or any legal, beneficial
or economic interest in, such Voluntary Escrow Share or Centroller Interest (as
applicable); or

agree to do any of those things.
Escrow Period
The Escrow Period is:

(a) in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its pretiminary half-year financial statements (being the Company’s Appendix 4D)
for the half year ended 31 December 2021

(b} in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
to the ASX its preliminary final report (being the Company's Appendix 4E) for the
financial year ending 30 June 2022; and

{c) inrespect of one-third of the Voluntary Escrow Shares, the pertod commencing on
the Issue Date and ending at 4,30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company's Appendix 4D)
for the half year ended 31 December 2022,

Controlier Interests

Subject to clause 4 (Exceptions), during the Escrow Pericd, the Controller must not Deal
in the Controller interests.
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4.1

42

Exceptions

(a)

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares and a Controller may Deal in its Controller Interests if the Dealing arises
solely as a result of:

) the acceptance of a bona fide third party offer under a Takeover Bid in relation
to those Voluntary Escrow Shares, provided that the holders of at least half of
the Shares that are not subject to any voluntary escrow deed, and to which
the offers under the bid relate, have accepted the bid; or

(i)  the transfer or cancellation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Part 5.1 of the Corporations Act,
provided that the scheme of arrangement has received all necessary
approvals, including all such necessary court and shareholder approvals,
provided,

in each case, that if for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement (including because the Takeover Bid does not become unconditional},
then the Holder agrees that the restrictions applying to the Voluntary Escrow Shares
under this deed will continue to apply and without limiting the foregoing, the Holding
Lock will be reapplied to all Veluntary Escrow Shares not so transferred or cancelled.
For the avoidance of doubt, the Controller can make a Dealing if required to enable
the Helder to take any of the actions in this paragraph 4.1.

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares to the extent the Dealing is required by applicable law (including an order of
a court of competent jurisdiction).

{c} During the Escrow Period, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and only if all of the following conditions
are met:

(i) the transfer does not involve any change in the beneficial ownership of the
Voluntary Escrow Shares;

{ii)  the transfer does not extend the pericd of the Escrow Period; and

(i) the related party of the Holder (as transferee) agrees to inherit the same
restrictions on disposal of the Voluntary Escrow Shares as required by this
deed

Notice

If the Holder or Controller becomes aware:

(a)

(b)

that a Dealing in any Voluntary Escrow Shares or Controller Interests (as applicable)
has occurred, or is likely to occur, during the Escrow Period; or

of any matter which is likely to give rise to a Dealing in any Voluntary Escrow Shares
or Controller Interests (as applicable} during the Escrow Period,
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it must notify the Company as soon as practicable after becoming aware of the Dealing or
the matters giving rise to the Dealing, providing full details.

5.1

5.2

Giving of warranties

Each of the warranties and representations in this clause 5 is given in favour of the
Company:

(a) as at the date of this deed; and
(b) atall times until expiry of the Escrow Period.

The warranties and representations in this clause 5 are given in respect of any and all
Voluntary Escrow Shares which the Holder holds and any and all Controller Interests which
the Controller holds from time to time during the Escrow Period, including as a result of a
permitted Dealing in accordance with clause 4 (Exceptions) of this deed.

Warranties of Holder and Controller

Each of the Holder and each Controlier jointly and severally warrants and represents the
following with respect to themselves:

(a) it has full power and authority, without the consent of any other person, to enter into
and perform its obligations under this deed (including, if the Holder or Controller (as
applicable) has entered into this deed as a trustee (Trustee), under the trust deed
for the relevant trust (Trust)),

(b) it has taken ali necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms;

{c) this deed constitutes legal, valid and binding cbligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms;

(d) the execution, delivery and performance by the Holder and each Controller {as
applicable} of this deed does not and will not violate, breach or result in a
contravention of;

{i) any applicable law, regulation or authorisation;

(i) its constitution or cther constituent documents {or, if the Holder or Controller
(as applicable) is a Trustee, the trust deed for the Trust); or

(iiy  any agreement, undertaking, encumbrance or document which is binding on
that party;

(e) immediately following Completion, the Holder will hold the Voiuntary Escrow Shares
and each Controller will hold the Controller Interests as set out in Schedule 2
(Details);

(f) if the Holder or a Controller (as applicable) is a Trustee:

(i) the Trustee is the sole trustee of the Trust and, to the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust;
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5.3

54

(i)  the Holder or Controller (as applicable) has the right to be fully indemnified out
of the assets of the Trust in respect of any liability arising under, or in
connection with, this deed and the right has not been modified, released or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Holder or Centroller (as applicable) has not released or
disposed of its equitable lien over that trust; and

(i) the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, recenstitute or resettle the
Trust.

Breach of warranties

A breach of any of the warranties and representations in this clause 5 is a breach of the
terms of this deed.

Survival of warranties and representations

The warranties and representations in this clause 5 survive termination of this deed.

Except as expressly provided for in clause 3 (Escrow restrictions), nothing in this deed
restricts the Holder or a Controller from dealing with the Voluntary Escrow Shares or
Controller Interests (as applicable) or exercising rights attaching to, or afforded to the holder
of, the Voluntary Escrow Shares or Controller Interests (as applicable), including (without
limitation) by:

(@) exercising any voting rights attaching to Voluntary Escrow Shares;

{b) receiving or being entitled to any dividend, return of capital or other distribution
attaching to Voluntary Escrow Shares; and

{c) receiving or participating in any rights cr bonus issue in connection with the Voluntary
Escrow Shares.

{a) If the Holder or Controller breaches this deed, each of the following applies:

(i) the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach; and

(il the Company may refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Voluntary Escrow
Shares. This is in addition and without prejudice to other rights and remedies
of the Company.

{b}  The parties agree that damages would be an insufficient remedy for breach of clause
3 (Escrow restrictions) and the Holder and each of the Controllers agree that the
Company is entitied to seek and obtain an injunction or specific performance to
enforce the Holder's and the Controllers’ obtigations under clause 3 (Escrow
restrictions) without proof of actual damage and without prejudice to any of its other
rights or remedies.
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Subject to clause 12 ({Company to complete }, this deed can only be amended or replaced
by another deed executed by the parties.

This deed terminates automatically if;

(a
(b)
(c)

the Company withdraws the Initial Public Offer;
the Company is not admitted to the official list of ASX by 30 June 2021; or

otherwise when the Holding Lock is released in full in respect of all Voluntary Escrow
Shares and Controller interests.

If the Holder or Controller has entered into this deed as a trustee:

(a)

(b)

notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 10 subject to clause 10(c), the Holder or Controller (as
applicable) enters into this deed only in its capacity as trustee of the relevant trust
and in no other capacity. A liability arising under or in connection with this deed can
be enforced against the Holder or Controlier (as applicable) only to the extent which
it can be satisfied out of the property of the relevant trust for which the Holder or
Controller (as applicable) is actually indemnified for the liability. The Holder or
Controller (as applicable) will exercise its rights of indemnification in order to satisfy
its obligations under this deed,

subject to clause 10{(c), a party to this deed may not sue the Holder or Controller (as
applicable} in any capacity other than as trustee in respect of the relevant trust,
including seeking the appointment to the Holder or Controller (as applicable) of a
receiver (except in relation to property of the relevant trust) a liquidator,
administrator or any similar person; and

the provisions of this clause 10 will not apply to any obligation or liability of the Holder
or Controller (as applicable) to the extent that it is not satisfied because under the
relevant trust deed or by operation of law, there is a reduction in the extent to which
the Holder or Controller (as applicable) is entitled to exercise its right of
indemnification out of the assets of the relevant trust, or the right does not exist at
all, as a result of the Holder's or Controller’'s {as applicable) fraud, negligence,
improper performance of duties or breach of trust.

The Company agrees to release its:

(a)
(b)
(c)

half year financial resuits for the period ending 31 December 2021,
full year financial resuits for the period ending 30 June 2022; and

half year financial results for the period ending 31 December 2022,
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in accordance with the timeframes required by the Corporations Act and ASX Listing Rules.

Each party authorises the Company (or any person delegated such authority in writing by
the Company) to insert in Schedule 2 (Details), after execution of this deed by each party:

(a) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 (Details); and

(b)  any other details necessary to complete Schedule 2 (Details).

13.1

.........................................

General

(a) Unless expressly stated otherwise in this deed and subject to clause 13.2 (Notices
sent by email) a notice, consent or other communication given under this deed
including, but not limited to, a request, certificate, demand, consent, waiver or
approval, to or by a party to this deed (Notice):

(i)
(it)

(iif)

(iv)

{by It

(iii)

must be in legible writing and in English;

must be addressed to the party to whom it is to be given (Addressee) at the
address or email address set out in Schedule 2 {Details) or to any other
address or email address a party notifies to the other under this ciause;

must be signed by or on behalf of the sender (if an individual) or an Officer of
the sender;

must be either:

(A) delivered by hand or sent by pre-paid mail (by airmail if sent to or from
a piace outside of Australia) to the Addressee; or

(8)  sent by email to the Addressee’s email address; and

is deemed to be received by the Addressee in accordance with clause 13.1{c).

a party changes its address and fails to notify the other parties of this change
and the new address, delivery of Notices marked to the attention of the
Addressee at that new address is deemed compliant with the notice
obligations under this clause,

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails to notify the other
parties of an alternative individual, delivery of notices marked to the attention
of an individual in the same or equivalent role at that party is deemed
compliant with the notice obligations under this clause;

an individual associated with an email address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative email address, notices sent by email to a manager or equivalent
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13.2

level personnel at that party is deemed compliant with the notice obligations
under this clause.

{c)  Without limiting any other means by which the sender may be able to prove that a
Notice has been received by the Addressee, a Notice is deemed to be received:

(i) if sent by hand, when delivered to the Addressee;

(iiy  if sent by post, on the 6" Business Day after the date of posting, or if to or
from a place outside Australia, on the 10" Business Day after the date of
posting; or

(iiy  if sent by email:

(&) when the sender receives an automated message confirming delivery,
or

(8) 30 minutes after the time sent (as recorded on the device from which
the sender sent the email) uniess the sender receives an automated
message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm
(Addressee's time), it is deemed to be received at 9.00am on the following Business
Day.

Notices sent by email

Notices sent by email need not be marked for attention in the way stated in clause 13.1.
However, the email:

(a) must be sent to the email address set out in Schedule 2 (Details) (or to any other
email address a party notifies to the other under this clause; and

(b)  must state the first and last name of the sender.

Notices sent by email are taken to be signed by the named sender.

14.1

14.2

14.3

Choice of law (Governing law)

This deed is governed by the laws of New South Wales, Australia.

Choice of jurisdiction

Each party irrevocable and unconditionally submits to the exclusive jurisdiction of the courts
of New South Wales, Australia, including, for the avoidance of doubt, the Federal Court of
Australia sitting in New South Wales, Australia.

Further assurances

Except as expressly provided in this deed, each party must, at its own expense, do all

things reasonably necessary to give full effect to this deed and the matters contemplated
by it.
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14.4 Counterparts

This deed may be executed in any number of counterparts and signatures on behalf of a
party may be on different counterparts.

14.5 Time of essence
Time is of the essence to this deed.
14.6 Waiver
(a) No waiver of a right or remedy under this deed is effective unless it is in writing and
signed by the party granting it. It is only effective in the specific instance and for the

specific purpose for which it is granted.

(b} A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that or of any other right or remedy.

(c) Failure to exercise or delay in exercising a right or remedy under this deed does not
operate as a waiver or prevent further exercise of that or any other right or remedy.

14.7 Severability
Any term of this deed which is wholly or partially void or unenforceable is severed to the

extent that it is void or unenforceable. The validity or enforceability of the remainder of this
deed is not affected.
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The following definitions apply in this deed.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by it, as the
context requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement Operating Rules means the settlement operating rules of ASX
Settlement Pty Ltd (ACN 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia.

Company means the person named in item 1 of Schedule 2 (Details).

Completion means the issue and allotment of the Shares the subject of the Initial Public
Offer.

Controllers means each person named in item 3 of Schedule 2 (Details) and Controller
means any one of those perscns.

Controller Interests means the securities, substantial economic interests or other
interests in the Voluntary Escrow Shares (for the duration of the Escrow Period) in which
the Controller has a direct or indirect interest and each intermediate entity through which
that interest occurs, full particulars of which are set out in item 4 of Schedule 2 (Details).
Corporations Act means Corporations Act 2001 (Cth).

Dealing, in respect of any Voluntary Escrow Shares or Controller [nterest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the relevant peried for which a Voluntary Escrow Share is escrowed
as set out in clause 3.2.

GST Law has the meaning given to it in the A New Tax Systemn (Goods and Services Tax)
Act 1889 (Cth).

Holder means the person named in item 2 of Schedule 2 (Details).

Initial Public Offer means the proposed initial public offering of Shares by the Company
and by SaleCo.

Issue Date means the date Shares are issued pursuant t¢ the Prospectus

Issuer Sponsored Subregister has the meaning given to that term in section 2 of the ASX
Settlement Operating Rules.

Officer means, in relation to a body corporate, a director or secretary of that body
corporate.
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Prospectus means the prospectus to be issued by the Company and SaleCo in connection
with the Initial Public Offer.

SaleCo means ACL SaleCo Limited (ACN 648 177 6486).
Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given in the Corporations Act and includes a proportional
takeover bid.

Trust has the meaning given in clause 5.2(a).

Trustee has the meaning given in clause 5.2(a).

Voluntary Escrow Shares means:

(a) in relation to a Holder, the Shares specified in item 5 of Schedule 2 (Details); and

{(b) any securities attaching to or arising out of those Shares.

In this deed the following rules of interpretation apply unless the contrary intention appears:
(a) headings are for convenience only and da not affect the interpretation of this deed;
(b)  the singuiar includes the plural and vice versa;
{c)  words that are gender neutral or gender specific include each gender,

(d) where a word or phrase is given a particular meaning, cther parts of speech and
grammatical forms of that word or phrase have corresponding meanings;,

(e) the words 'such as', 'including’, ‘particularly’ and similar expressions are not words of
limitation,

(f areference to:

(i) a person includes a natural person, partnership, jcint venture, government
agency, assaociation, corporation, trust or cther body corporate,

(iy  athing (including but not limited to a chose in action or other right) includes a
part of that thing;

(i}  aparty includes its agents, successors and permitted assigns;
(iv) adocumentincludes all amendments or supplements to that document;

(v} aclause, term, party, schedule or attachment is a reference to a clause or term
of, or party, schedule or attachment to this deed,

(vi) this deed includes all schedules and attachments to it;

(vii) a law includes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of common iaw or equity or a rule
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(9

)

(k)

()

(m)

of an applicable financial market and is a reference to that law as amended,
consolidated or replaced;

(viii) a statute includes any regulation, ordinance, by-law or cther subordinate
legislation under it;

(ix) an agreement other than this deed includes an undertaking, or legally
enforceable arrangement or understanding whether or not in writing; and

(x) a monetary amount is in Australian dollars and all amounts payable under or
in connection with this deed are payable in Australian dollars;

unless otherwise specified in this deed, an agreement on the part of two or more
persons binds them severally and not jointly,

no rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of this deed or any part of it

when the day on which something must be done is not a Business Day, that thing
must be done on the following Business Day;,

in determining the time of day where relevant to this deed, the relevant time of day is:

] for the purposes of giving or receiving notices, the time of day where a party
receiving a notice is located; or

(iiy  for any other purpose under this deed, the time of day in the place where the
party required to perform an obligation is located;

a day is the period of time commencing at midnight and ending immediately before
the next midnight is to occur,

if a period of time is calculated from a particular day, act or event (such as the giving
of a notice), unless otherwise stated in this deed, it is to be calculated exclusive of
that day, or the day of that act cr event; and

where no Controller is named in item 3 of Schedule 2 (Details), then references in
this deed to Controller, Controllers and Controller Interests may be disregarded
when applying the terms and conditions of this deed.

During the Escrow Period, and for so long as the Company is listed on the ASX:

(a)

{b)

(c)

notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit an
act being done, that act must not be done;

nothing contained in this deed prevents an act being done that the ASX Listing Rules
require to be done;

if the ASX Listing Rules require an act to be done or not to be done, authority is given
for that act to be done or not to be done (as the case may be);

if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision,
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(e) if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

(f) if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Ambisi Pty Ltd (ACN 134 580 653} in 180,517
its capacity as trustee of The Davison
Family Trust (ABN 20 910 562 916)
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Executed as a deed.

Signed, sealed and delivered by Australian Clinical
Tt o rrmmmr e e ame sordance with
11 {Cth) by:

Signature of director/secretary

Michael Alscher Nathanial Thomeon

Name of director (print} Name of director/secretary (print)

Signed, sealed and delivered for Ambisi Pty |_td
(ACN 134 580 653} in its capacity as trustee of
The Davison Family Trust{ABN 20 910 562
916) by its attorney under power of attorney
dated 23 April 2021 who has no notice of
revocation of that power of attorney in the
presence of:

Signature of witness Sic
Michael Garcia Peter Lyon-Mercado
Name of witness (print) Name of attorney (print)
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Date: 28 April 2021

The person named in item 1 of Schedule 2 (Company)
The person named in item 2 of Schedule 2 (Holder)

The person(s) named in item 3 of Schedule 2 {Controllers and each a Controller)

The Company intends to be admitted to the official list of ASX and proposes to issue
Shares pursuant to the Initial Pubtic Offer.

The Holder holds or will hold the Voluntary Escrow Shares on or around Completion.

The Helder agrees to escrow the Veluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed on the basis that the Company will take the steps
necessary to be admitled to the official list of ASX,

To the extent that there are any Controllers named in item 3 of Schedule 2, each
Controller undertakes to the Company to hoid the Controller Interests pursuant to
the terms of this deed con the basis that the Company will take the steps necessary
to be admitted to the officiai list of ASX.

The parties agree

1.1 Definitions in the Dictionary
Other than as expressly provided or where the context makes it ciear that the following rule
is not intended to apply, a term or expression starting with a capital letter
(a)  which is defined in the Dictionary in Schedule 1 (Dictionary), has the meaning given
to it in the Dictionary;
(b)  which is defined in the Corporations Act, but is not defined in the Dictionary, has the
meaning given to it in the Corporations Act; and
{c) which is defined in the GST Law, but is not defined in the Dicticnary or the
Corporations Act, has the meaning given to it in the GST Law.
1.2 Interpretation
The interpretation clause in Schedule 1 (Dictionary) sets out rules of interpretation for this
deed.
{a) The respective rights and obligations of the parties under this deed are conditional

upon Completion cccurring and the Holder helding Voluntary Escrow Shares
immediately following Completion.
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(b) Ifthe condition precedent in paragraph 2 above is not satisfied immediately following
Completion, or if Completion does not occur by 30 June 2021, this deed will
terminate with immediate effect.

3.1

3.2

3.3

Voluntary Escrow Shares

Subject to clause 4 (Exceptions), during the Escrow Period in respect of a Voluntary
Escrow Share the Holder must not directly or indirectly:

(a) sell, assign, transfer or otherwise Dispose of any legal, beneficial or ecenomic
interest in such Voluntary Escrow Share or Controller Interest (as applicable),

(p)  encumber or grant a security interest over such Voluntary Escrow Share or Controller
Interest (as applicable) or any legal, beneficial or economic interest in that Voluntary
Escrow Share or Controller interest (as applicable),

(¢)  grant or exercise an option in respect of such Voluntary Escrow Share or Controller
Interest (as applicable);

(d)  do, or omit to do, any act if the act or omission would have the effect of transferring,
whether directly or indirectly, effective ownership or control of, or any legal, beneficial
or economic interest in, such Voluntary Escrow Share or Controller Interest (as
applicable); or

agree to do any of those things.
Escrow Period
The Escrow Period is:

(@) inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company's Appendix 4D)
for the half year ended 31 December 2021;

(b)  inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
to the ASX its preliminary final report (being the Company's Appendix 4E) for the
financial year ending 30 June 2022; and

{c)  inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company's Appendix 4D)
for the half year ended 31 December 2022,

Controller Interests

Subject to clause 4 {Exceptions), during the Escrow Period, the Controller must not Deal
in the Controller Interests.
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4.1

4.2

Exceptions

(@)

Curing the Escrow Pericd, the Holder may Beal in any of its Voluntary Escrow
Shares and a Controller may Deal in its Controller Interests if the Dealing arises
solely as a result of:

() the acceptance of a bona fide third party offer under a Takeover Bid in relation
to those Voluntary Escrow Shares, provided that the holders of at least half of
the Shares that are not subject to any voluntary escrow deed, and to which
the offers under the bid relate, have accepted the bid; or

(il  the transfer or cancellation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Part 5.1 of the Corporations Act,
provided that the scheme of arrangement has received all necessary
approvals, including all such necessary court and shareholder approvals,
provided,

in each case, that if for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement (including because the Takeover Bid does not become unconditional),
then the Holder agrees that the restrictions applying to the Voluntary Escrow Shares
under this deed will continue to apply and without limiting the foregoing, the Holding
Lock will be reapplied to all Voluntary Escrow Shares not so transferred or cancelled.
For the avoidance of doubt, the Controller can make a Dealing if required to enable
the Holder to take any of the actions in this paragraph 4.1.

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares to the extent the Dealing is required by applicable law (including an order of
a court of competent jurisdiction).

During the Escrow Period, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and only if all of the following conditions
are met:

(i) the transfer does not involve any change in the beneficial ownership of the
Voluntary Escrow Shares;

(i) the transfer does not extend the period of the Escrow Period; and
(i) the related party of the Holder (as transferee) agrees to inherit the same

restrictions on disposal of the Voluntary Escrow Shares as required by this
deed.

Notice

If the Holder or Controller becomes aware:

(a)

(b)

that a Dealing in any Voluntary Escrow Shares or Controller Interests (as applicable)
has occurred, or is likely to occur, during the Escrow Period; or

of any matter which is likely to give rise to a Dealing in any Voluntary Escrow Shares
or Controller Interests (as applicable) during the Escrow Period,
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it must notify the Company as soon as practicable after becoming aware of the Dealing or
the matters giving rise to the Dealing, providing full details.

5.1

5.2

Giving of warranties

Each of the warranties and representaticns in this clause 5 is given in favour of the
Company:

(a) as at the date of this deed; and
(b) atall times until expiry of the Escrow Pericd.

The warranties and representations in this clause 5 are given in respect of any and all
Voluntary Escrow Shares which the Holder holds and any and all Controller interests which
the Controller holds from time to time during the Escrow Period, including as a result of a
permitted Dealing in accordance with clause 4 (Exceptions) of this deed.

Warranties of Holder and Controller

Each of the Holder and each Controller jointly and severally warrants and represents the
following with respect to themselves:

(a) it has full power and authority, without the consent of any other person, to enter into
and perform its obligations under this deed (including, if the Holder or Controller (as
applicable) has entered into this deed as a trustee (Trustee), under the trust deed
for the relevant trust {Trust));

(b) it has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms,

(c} this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms;

(d) the execution, delivery and performance by the Holder and each Controller (as
applicable) of this deed does not and will not viclate, breach or result in a
contravention of;

(i} any applicable iaw, regulation or authorisation;

(i)  its constitution or other constituent documents (or, if the Holder or Controller
{(as applicable) is a Trustee, the trust deed for the Trust), or

(i)  any agreement, undertaking, encumbrance cr document which is binding on
that party;

(e) immediately following Completion, the Holder will hold the Voluntary Escrow Shares
and each Controller will hold the Controller Interests as set out in Schedule 2
(Details);

(fy  ifthe Holder or a Controller (as applicable) is a Trustee:

(i) the Trustee is the sole trustee of the Trust and, to the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust;
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5.3

54

(i the Holder or Controller (as applicable) has the right to be fully indemnified out
of the assets of the Trust in respect of any liability arising under, or in
connection with, this deed and the right has not been modified, released or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Holder or Controller (as applicable) has not released or
disposed of its equitable lien over that trust; and

(iiy  the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

Breach of warranties

A breach of any of the warranties and representations in this clause 5 is a breach of the
terms of this deed.

Survival of warranties and representations

The warranties and representations in this clause 5 survive termination of this deed.

Except as expressly provided for in clause 3 (Escrow restrictions), nothing in this deed
restricts the Holder or a Controller from dealing with the Voluntary Escrow Shares or
Controller Interests (as applicable) or exercising rights attaching to, or afforded to the holder
of, the Voluntary Escrow Shares or Controller Interests {as applicable), including (without
limitation) by:

{a)  exercising any voting rights attaching to Voluntary Escrow Shares;

(b) receiving or being entitled to any dividend, return of capital or other distribution
attaching to Voluntary Escrow Shares; and

{c) receiving or participating in any rights or bonus issue in connection with the Voluntary
Escrow Shares.

{(a}  If the Holder or Controller breaches this deed, each of the following applies:

(i) the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach; and

(i)  the Company may refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Voluntary Escrow
Shares. This is in addition and without prejudice to other rights and remedies
of the Company.

(b}  The parties agree that damages would be an insufficient remedy for breach of clause
3 (Escrow restrictions) and the Holder and each of the Controllers agree that the
Company is entitled to seek and obtain an injunction or specific performance to
enforce the Holder's and the Controllers' obligations under clause 3 (Escrow
restrictions) without proof of actual damage and without prejudice to any of its other
rights or remedies.
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Subject to clause 12 (Company to complete ), this deed can only be amended or replaced
by another deed executed by the parties.

This deed terminates automatically if:

(@)
(b)
()

the Company withdraws the Initial Public Offer,
the Company is not admitted to the official list of ASX by 30 June 2021; or

otherwise when the Holding Lock is released in full in respect of all Voluntary Escrow
Shares and Controller Interests.

If the Holder or Controller has entered into this deed as a trustee:

(a)

(b}

()

notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 10 subject tc clause 10(c), the Holder or Controller (as
applicable) enters into this deed only in its capacity as trustee of the relevant trust
and in no other capacity. A liability arising under or in connection with this deed can
be enforced against the Holder or Controller (as applicable) only to the extent which
it can be satisfied out of the property of the relevant trust for which the Holder or
Controller (as applicable) is actually indemnified for the liability. The Holder or
Controller (as applicable) will exercise its rights of indemnification in order to satisfy
its obligations under this deed,;

subject to clause 10(c}, a party to this deed may not sue the Holder or Controller (as
applicable) in any capacity other than as trustee in respect of the relevant trust,
including seeking the appointment to the Holder or Controller (as applicable) of a
receiver (except in relation to property of the relevant trust), a liguidator,
administrator or any similar person; and

the provisions of this clause 10 will not apply to any obligation or liability of the Holder
or Controller {as applicable) to the extent that it is not satisfied because under the
relevant trust deed or by operation of law, there is a reducticn in the extent to which
the Holder or Controller (as applicable) is entitled to exercise its right of
indemnification out of the assets of the relevant trust, or the right does not exist at
all, as a result of the Holder's or Controller's (as applicable) fraud, negligence,
improper performance of duties or breach of trust.

The Company agrees to release its:

(@)
(b)
(c)

half year financial results for the period ending 31 December 2021;
full year financial resuits for the period ending 30 June 2022; and

half year financial results for the period ending 31 December 2022,
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in accordance with the timeframes required by the Corporations Act and ASX Listing Rules.

Each party authorises the Company (or any person delegated such authority in writing by
the Company) to insert in Schedule 2 (Details), after execution of this deed by each party:

(@) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 (Details); and

(b)  any other details necessary to complete Schedule 2 (Details).

13.1

.........................................

General

(@) Unless expressly stated otherwise in this deed and subject to clause 13.2 (Notices
sent by email) a notice, consent or other communication given under this deed
including, but not limited to, a request, certificate, demand, consent, waiver or
approval, to or by a party to this deed (Notice):

(i)
{ii)

(iif)

(iv)

(V)

(i)

(ii)

(iii)

must be in legible writing and in English;

must be addressed to the party to whom it is to be given (Addressee} at the
address or email address set out in Schedule 2 (Details) or to any other
address or email address a party notifies to the other under this clause;

must be signed by or on behalf of the sender (if an individual) or an Officer of
the sender,

must be either:

(A)  delivered by hand or sent by pre-paid mail {by airmail if sent to or from
a place outside of Australia) to the Addressee; or

(8}  sent by email to the Addressee's email address; and

is deemed to be received by the Addressee in accordance with clause 13.1(c).

a party changes its address and fails to notify the other parties of this change
and the new address, delivery of Notices marked to the attention of the
Addressee at that new address is deemed compliant with the notice
obligations under this clause;

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails to notify the other
parties of an alternative individual, delivery of notices marked to the attention
of an individual in the same or equivalent role at that party is deemed
compliant with the notice obligations under this clause;

an individual associated with an email address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative email address, notices sent by email to a manager or equivalent
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13.2

level personnel at that party is deemed compliant with the notice obligations
under this clause.

(c)  Without limiting any other means by which the sender may be able to prove that a
Notice has been received by the Addressee, a Notice is deemed to be received:

(i) if sent by hand, when delivered to the Addressee,

(i) if sent by post, on the 6™ Business Day after the date of posting, or if to or
from a place outside Australia, on the 10" Business Day after the date of
posting; or

(i)  if sent by email:

(&)  when the sender receives an automated message confirming delivery;
or

(B) 30 minutes after the time sent (as recorded on the device from which
the sender sent the email) unless the sender receives an automated
message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which i1s not a Business Day or is after 5.00pm
(Addressee's time), it is deemed to be received at 9.00am on the following Business
Day.

Notices sent by email

Notices sent by email need not be marked for attention in the way stated in clause 13.1.
However, the email:

(a) must be sent to the email address set out in Schedule 2 {Details) (or to any other
email address a party notifies to the other under this clause; and

(b)  must state the first and last name of the sender.

Notices sent by email are taken to be signed by the named sender.

14.1

14.2

14.3

Choice of law (Governing law)

This deed is governed by the laws of New South Wales, Australia.

Choice of jurisdiction

Each party irrevocable and unconditionally submits to the exclusive jurisdiction of the courts
of New South Wales, Australia, including, for the avoidance of doubt, the Federal Court of
Australia sitting in New South Wales, Australia.

Further assurances

Except as expressly provided in this deed, each party must, at its own expense, do all

things reasonably necessary to give full effect to this deed and the matters contemplated
by it.
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14.4 Counterparts

This deed may be executed in any number of counterparts and signatures on behaif of a
party may be on different counterparts.

14.5 Time of essence
Time is of the essence to this deed.
14.6 Waiver
{a)  No waiver of a right or remedy under this deed is effective unless it is in writing and
signed by the party granting it. It is only effective in the specific instance and for the

specific purpose for which it is granted.

(b A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that or of any other right or remedy.

(c) Failure to exercise or delay in exercising a right or remedy under this deed does not
operate as a waiver or prevent further exercise of that or any other right or remedy.

14.7 Severability

Any term of this deed which is wholly or partially void or unenforceable is severed to the
extent that it is void or unenforceable. The validity or enforceability of the remainder of this
deed is not affected.
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The following definitions apply in this deed.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by it, as the
context requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement Operating Rules means the settlement operating ruies of ASX
Settlement Pty Ltd (ACN 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday} on which
banks are open for general banking business in Sydney, New South Wales, Australia.

Company means the person named in item 1 of Schedule 2 (Details).

Completion means the issue and allotment of the Shares the subject of the Initial Public
Offer.

Controllers means each person named in item 3 of Schedule 2 {Details) and Controller
means any one of those persons.

Controlter Interests means the securities, substantial economic interests or other
interests in the Voluntary Escrow Shares (for the duration of the Escrow Period) in which
the Controller has a direct or indirect interest and each intermediate entity through which
that interest occurs, full particulars of which are set out in item 4 of Schedule 2 (Details).
Corporations Act means Corporations Act 2001 (Cth).

Dealing, in respect of any Voluntary Escrow Shares or Controller Interest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the relevant period for which a Voluntary Escrow Share is escrowed
as set out in clause 3.2.

GST Law has the meaning given to it in the A New Tax System (Goods and Services Tax)
Act 1999 (Cth).

Holder means the person named in item 2 of Schedule 2 (Details).

Initial Public Offer means the proposed initial public offering of Shares by the Company
and by SaleCo.

Issue Date means the date Shares are issued pursuant to the Prospectus.

Issuer Sponsored Subregister has the meaning given to that term in section 2 of the ASX
Settlement Operating Rules.

Officer means, in relation to a body corporate, a director or secretary of that body
corporate.
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Prospectus means the prospectus to be issued by the Company and SaleCo in connection
with the Initial Public Offer.

SaleCo means ACL SaleCo Limited (ACN 648 177 646).
Share means a fully paid ordinary share in the capital of the Cempany.

Takeover Bid has the meaning given in the Corporations Act and includes a proportional
takeover bid.

Trust has the meaning given in clause 5.2(a).

Trustee has the meaning given in clause 5.2(a).

Voluntary Escrow Shares means:

(a) inrelation to a Holder, the Shares specified in item § of Schedule 2 (Details); and

(b)  any securities attaching to or arising out of those Shares.

in this deed the following rules of interpretation apply unless the contrary intention appears.
(a) headings are for convenience only and do not affect the interpretation of this deed;
(b)  the singular includes the plural and vice versa,
(c)  words that are gender neutral or gender specific include each gender;

(d)  where a word or phrase is given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings,

(e)  the words 'such as’, ‘inciuding’, ‘particularly’ and similar expressions are not words of
limitation;

(f a reference to:

(i) a person includes a natural person, partnership, joint venture, government
agency, association, corporation, trust or other body corporate,;

(i)  athing (including but not limited to a chose in action or other right) includes a
part of that thing;

(i)  aparty includes its agents, successors and permitted assigns;
(iv) adocumentincludes all amendments or supplements to that document;

(v) aclause, term, party, schedule cr attachment is a reference to a clause or term
of, or party, schedule or attachment tc this deed,

(vi) this deed includes all schedules and attachments to it;

(vii) a law includes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of commean law or equity or a rule
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(9

(h)

(i)

0}

of an applicable financial market and is a reference to that law as amended,
consolidated or replaced;

{viii) a statute includes any regulation, ordinance, by-law or other subordinate
legislation under it;

(ix) an agreement other than this deed includes an undertaking, or legally
enforceable arrangement or understanding whether or not in writing; and

(x) a monetary amount is in Australian dollars and all amounts payable under or
in connection with this deed are payatle in Australian dollars;

unless otherwise specified in this deed, an agreement cn the part of two or more
persons binds them severally and not jointly;

no rule of constructicn applies to the disadvantage of a party because that party was
responsible for the preparation of this deed or any part of it;

when the day on which something must be done is not a Business Day, that thing
must be done cn the following Business Day;

in determining the time of day where relevant to this deed, the relevant time of day is:

0] for the purposes of giving or receiving notices, the time of day where a party
receiving a notice is located; or

(i)  for any other purpose under this deed, the time of day in the place where the
party required to perfarm an abligation is located;

a day is the period of time commencing at midnight and ending immediately before
the next midnight is to occur;

if a period of time is calculated from a particular day, act or event {(such as the giving
of a notice), unless otherwise stated in this deed, it is to be calculated exclusive of
that day, or the day of that act or event; and

where no Controller is named in item 3 of Schedule 2 (Details), then references in
this deed to Controller, Controllers and Controller Interests may be disregarded
when applying the terms and conditions of this deed.

During the Escrow Pericd, and for so long as the Company is listed on the ASX.

(a)

(b)

(c)

(d)

notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit an
act being done, that act must not be done;

nothing contained in this deed prevents an act being done that the ASX Listing Rules
require to be done,

if the ASX Listing Rufes require an act to be done or not to be done, authority is given
for that act to be done or not to be done (as the case may be),

if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;
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(e} ifthe ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

{f if any provision of this deed is or becomes incensistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Australian Clinical Labs Limited (ACN 645 711 128) of 1868 — 1892 Dandenong Road,
Clayton VIC 3168 with email address James.Davison@clinicallabs.com.au to the attention

of James Davison.

Anthony Friedli of 55 Earlsfield Road, Hampton Vic 3188 with email address
Anthony.Friedli@clinicallabs.com.au to the attention of Anthony Friedli.

(Controller 1)

Address:

Email:

Attention:

(Controller 2)

Address:

Email:

Attention:

(Controller 1)

|Holds all of the issued share capital ot the

Holder]

(Controtler 2)

[Holds all of the issued share capital of

Controller 1]
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Anthony Friedli 754,390
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Executed as a deed.

\ustralian Clinical
in accordance with
ot 2001 (Cth) by:

Signature of director/secretary

Michael Alschat Nathanial Thomson

Name of director (print) Name of director/secretary (print)

Signed, sealed and delivered for Anthony Friedli
by his attorney under power of attorney dated 23
April 2021 who has no notice of revocation of
that power of attorney in the presence of:

Signature of witness Signi
Michael Garcia Feter Lyon-mercado
Name of witness (print) Name of attorney (print)
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The Controller(s) named in item 3 of Schedule 2
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Date: 28 April 2021

The person named in item 1 of Schedule 2 (Company)
The person named in item 2 of Schedule 2 {Holder)

The person(s) named in item 3 of Schedule 2 (Controllers and each a Controller)

The Company intends to be admitted to the official list of ASX and proposes to issue
Shares pursuant to the Initial Public Offer.

The Holder holds or will hold the Voluntary Escrow Shares on or around Completion.

The Holder agrees to escrow the Voluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed on the basis that the Company will take the steps
necessary to be admitted to the official list of ASX.

To the extent that there are any Ccentrollers named in item 3 of Schedule 2, each
Controller undertakes to the Company to hold the Controller interests pursuant to
the terms of this deed on the basis that the Company will take the steps necessary
to be admitted to the official list of ASX.

The parties agree

1.1

1.2

Definitions in the Dictionary

Other than as expressly provided or where the context makes it clear that the following rule
is not intended tc apply, a term or expression starting with a capital letter:

(a)

(b)

(c)

which is defined in the Dictionary in Schedule 1 (Dictionary}, has the meaning given
to it in the Dictionary,

which is defined in the Corporations Act, but is not defined in the Dicticnary, has the
meaning given to it in the Corporations Act; and

which is defined in the GST Law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given to it in the GST Law.

Interpretation

The interpretation clause in Schedule 1 {Dictionary) sets out rules of interpretation for this

deed.

(@

The respective rights and cbligations of the parties under this deed are conditional
upon Completion occurring and the Holder holding Voluntary Escrow Shares
immediately following Cempletion.
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{b) Ifthe condition precedent in paragraph 2 above is not satisfied immediately following
Compietion, or if Completion does not occur by 30 June 2021, this deed will
terminate with immediate effect.

3.1

3.2

3.3

.........................................

Voluntary Escrow Shares

Subject to clause 4 (Exceptions), during the Escrow Period in respect of a Voluntary
Escrow Share the Holder must not directly or indirectly:

(a} sell, assign, transfer or otherwise Dispose of any legal, beneficial or economic
interest in such Voluntary Escrow Share or Controller Interest (as applicable);

(b)  encumber or grant a security interest over such Voluntary Escrow Share or Controller
Interest (as applicable) or any legal, beneficial or economic interest in that Voluntary
Escrow Share or Controller Interest (as applicable);

(c) grantor exercise an option in respect of such Voiluntary Escrow Share or Controller
Interest (as applicable);

{d} do, or omit to do, any act if the act or omission would have the effect of transferring,
whether directly or indirectly, effective ownership or control of, or any legal, beneficial
or ecenomic interest in, such Voluntary Escrow Share or Controller Interest (as
applicable); or

agree toc do any of those things.
Escrow Period
The Escrow Period is:

(a)  inrespect of one-third of the Voluntary Escrow Shares, the pericd commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company's Appendix 4D)
far the half year ended 31 December 2021;

(b} inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
to the ASX its preliminary final report (being the Company's Appendix 4E) for the
financial year ending 30 June 2022; and

(c)  in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company’s Appendix 4D)
for the half year ended 31 December 2022,

Controller Interests

Subject to clause 4 (Exceptions), during the Escrow Period, the Controller must not Deal
in the Controller interests.
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4.1

4.2

Exceptions

(a)

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares and a Controller may Deal in its Controller Interests if the Dealing arises
solely as a result of:

(i) the acceptance of a bona fide third party offer under a Takeover Bid in relation
to those Voluntary Escrow Shares, provided that the holders of at least half of
the Shares that are not subject to any voluntary escrow deed, and to which
the offers under the bid relate, have accepted the bid; or

(i)  the transfer or cancellation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Part 5.1 of the Corporations Act,
provided that the scheme of arrangement has received all necessary
approvals, including all such necessary court and shareholder approvals,
provided,

in each case, that if for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement (including because the Takeover Bid does not become unconditional),
then the Holder agrees that the restrictions applying to the Voluntary Escrow Shares
under this deed will continue to apply and without limiting the foregoing, the Holding
Lock will be reapplied to all Voluntary Escrow Shares not sc transferred or cancelled.
For the avoidance of doubt, the Controller can make a Dealing if required to enable
the Holder to take any of the actions in this paragraph 4.1.

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares to the extent the Dealing is required by applicable law (including an order of
a court of competent jurisdiction).

{c)  During the Escrow Period, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and only if all of the following conditions
are met:

(i) the transfer does not involve any change in the beneficial ownership of the
Voluntary Escrow Shares;

(i) the transfer does not extend the period of the Escrow Period; and

(i) the related party of the Holder (as transferee} agrees to inherit the same
restrictions on disposal of the Voluntary Escrow Shares as reguired by this
deed.

Notice

If the Holder or Controller becomes aware:

(a)

(b)

that a Dealing in any Voluntary Escrow Shares ar Controller Interests (as applicable)
has occurred, or is likely to occur, during the Escrow Period; or

of any matter which is likely to give rise to a Dealing in any Voluntary Escrow Shares
or Controller Interests {as applicable) during the Escrow Period,
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it must notify the Company as soon as practicable after becoming aware of the Dealing or
the matters giving rise to the Dealing, providing full details.

5.1

5.2

Giving of warranties

Each of the warranties and representations in this clause & is given in favour of the
Company:

(a) as at the date of this deed; and
(b) atal times until expiry of the Escrow Period.

The warranties and representations in this clause 5 are given in respect of any and all
Voluntary Escrow Shares which the Holder holds and any and all Controlier Interests which
the Controller holds from time to time during the Escrow Period, including as a result of a
permitted Dealing in accordance with clause 4 {(Exceptions) of this deed.

Warranties of Holder and Controller

Each of the Holder and each Controller jointly and severally warrants and represents the
following with respect to themselves:

(a) it has full power and authority, without the consent of any other person, to enter into
and perform its obligations under this deed (including, if the Holder or Controller (as
applicable) has entered into this deed as a trustee (Trustee), under the trust deed
for the relevant trust (Trust}),

(b) it has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms;

(c) this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms;

(d) the execution, delivery and performance by the Holder and each Confroller (as
applicable) of this deed does not and will not violate, breach or result in a
contravention of:

(i) any applicable law, regulation or authorisation;

(i) its constitution or other constituent documents (or, if the Holder or Controller
{as applicable) is a Trustee, the trust deed for the Trust}; or

(i) any agreement, undertaking, encumbrance or document which is binding on
that party;

() immediately following Completion, the Holder will hold the Voluntary Escrow Shares
and each Controller will hold the Controller Interests as set out in Schedule 2
(Details),

) if the Hoider or a Controller (as applicable} is a Trustee:

(i) the Trustee is the sole trustee of the Trust and, to the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust;
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54

(i)  the Holder or Controller (as applicable) has the right to be fully indemnified out
of the assets of the Trust in respect of any liability arising under, or in
connection with, this deed and the right has not been modified, released or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Holder or Controller (as applicable) has not released or
disposed of its equitable lien over that trust; and

(i) the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

Breach of warranties

A breach of any of the warranties and representations in this clause § is a breach of the
terms of this deed,

Survival of warranties and representations

The warranties and representations in this clause 5 survive termination of this deed.

Except as expressly provided for in clause 3 (Escrow restrictions), nothing in this deed
restricts the Holder or a Controlier from dealing with the Voluntary Escrow Shares or
Controller Interests (as applicable) or exercising rights attaching to, or afforded to the holder
of, the Veluntary Escrow Shares or Controller Interests {as applicable), including (without

limitation) by:
(a) exercising any voting rights attaching to Voluntary Escrow Shares;
(b}  receiving or being entitled to any dividend, return of capital or other distribution
attaching to Voluntary Escrow Shares; and
(c)  receiving or participating in any rights or bonus issue in connection with the Voluntary
Escrow Shares.
(a} Ifthe Holder or Controller breaches this deed, each of the following applies:
(1) the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach; and
(iiy  the Company may refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Voluntary Escrow
Shares. This is in addition and without prejudice to other rights and remedies
of the Company.
(b)  The parties agree that damages would be an insufficient remedy for breach of clause

3 {Escrow restrictions) and the Holder and each of the Controllers agree that the
Company is entitled to seek and obtain an injunction or specific perfformance to
enforce the Holder's and the Controllers’ obligations under clause 3 {Escrow
restrictions) without proof of actual damage and without prejudice to any of its other
rights or remedies,
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Subject to clause 12 (Company to complete ), this deed can only be amended or replaced
by another deed executed by the parties.

This deed terminates automatically if:

{a)
(b)
(c)

the Company withdraws the Initial Public Offer;
the Company is not admitted to the official list of ASX by 30 June 2021; or

otherwise when the Holding Lock is released in full in respect of all Voluntary Escrow
Shares and Controller Interests.

If the Holder or Controller has entered into this deed as a trustee:

(a)

{c)

notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 10 subject to clause 10(c), the Holder or Controller {(as
applicable) enters into this deed only in its capacity as trustee of the relevant trust
and in no other capacity. A liability arising under or in connection with this deed can
be enforced against the Holder or Controller (as applicable) only to the extent which
it can be satisfied out of the property of the relevant trust for which the Holder or
Controller (as applicable) is actually indemnified for the liability. The Holder or
Controller (as applicable} will exercise its rights of indemnification in order to satisfy
its obligations under this deed;

subject to clause 10{c), a party to this deed may not sue the Holder or Controller (as
applicable) in any capacity other than as trustee in respect of the relevant trust,
including seeking the appointment to the Holder or Controller (as applicable) of a
receiver (except in relation to property of the relevant trust), a liquidator,
administrator or any similar person; and

the provisions of this clause 10 will not apply to any obligation er liability of the Holder
or Controller (as applicable) to the extent that it is not satisfied because under the
relevant trust deed or by operation of taw, there is a reduction in the extent to which
the Holder or Controller (as applicable) is entitled to exercise its right of
indemnification out of the assets of the relevant trust, or the right does not exist at
all, as a result of the Holder's or Controller's {as applicable) fraud, negligence,
improper performance of duties or breach of trust.

The Company agrees to release its:

(a)
(b)
{c)

half year financial results for the pericd ending 31 December 2021;
full year financial results for the pericd ending 30 June 2022; and

half year financial resuits for the period ending 31 December 2022,

+ Tobin
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in accordance with the timeframes required by the Corporations Act and ASX Listing Rules.

Each party authorises the Company (or any person delegated such authority in writing by
the Companyj) to insert in Schedule 2 (Details), after execution of this deed by each party:

(a) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 (Details), and

(b) any other details necessary to complete Schedule 2 {Details).

13.1 General

{a) Unless expressly stated otherwise in this deed and subject to clause 13.2 (Notices
sent by email) a notice, consent or other communication given under this deed
including, but not limited to, a request, certificate, demand, consent, waiver or
approval, to or by a party to this deed (Notice):

(i)
(ii)

(iii)

(iv)

(ii)

(iif)

must be in legible writing and in English;

must be addressed to the party to whom it is to be given (Addressee) at the
address or emall address set out in Schedule 2 (Details) or to any other
address or email address a party notifies to the other under this clause;

must be signed by or on behalf of the sender (if an individual) or an Officer of
the sender;

must be either:

(d)  delivered by hand or sent by pre-paid mail (by airmail if sent to or from
a place outside of Australia) to the Addressee; or

(8)  sent by email to the Addressee's email address; and

is deemed to be received by the Addressee in accordance with clause 13.1(c).

a party changes its address and fails to notify the other parties of this change
and the new address, delivery of Notices marked to the attention of the
Addressee at that new address is deemed compliant with the notice
obligations under this clause;

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails to notify the other
parties of an alternative individual, delivery of notices marked to the attention
of an individual in the same or equivalent role at that party is deemed
compliant with the notice obligations under this clause;

an individual associated with an email address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative email address, notices sent by email to a manager or equivalent
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level personnel at that party is deemed compliant with the notice obligations
under this clause,

(c)  Without limiting any other means by which the sender may be able to prove that a
Notice has been received by the Addressee, a Notice is deemed to be received:;

(i) if sent by hand, when delivered to the Addressee;

(i)  if sent by post, on the 6" Business Day after the date of posting, or if to or
from a place outside Australia, on the 10" Business Day after the date of
posting; or

(i} if sent by email:

(A)  when the sender receives an automated message confirming delivery;
or

(8 30 minutes after the time sent (as recorded on the device from which
the sender sent the email) unless the sender receives an automated
message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is nct a Business Day or is after 5.00pm
(Addressee's time), it is deemed to be received at 9.00am on the following Business

Day.
13.2 Notices sent by email
Notices sent by email need not be marked for attention in the way stated in clause 13.1.
However, the email:
(a) must be sent to the email address set out in Schedule 2 (Details) {or to any other
email address a party notifies to the other under this clause; and
{b}  must state the first and last name of the sender.
Notices sent by email are taken to be signed by the named sender.
14.1 Choice of law (Governing law)
This deed is governed by the laws of New South Wales, Australia.
14.2 Choice of jurisdiction
Each party irrevocable and unconditionally submits to the exclusive jurisdiction of the courts
of New South Wales, Austraiia, including, for the avoidance of doubt, the Federal Court of
Australia sitting in New South Wales, Australia.
14.3 Further assurances

Except as expressly provided in this deed, each party must, at its own expense, do all
things reasonably necessary to give full effect to this deed and the matters contemplated
by it.
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14.4 Counterparts

This deed may be executed in any number of counterparts and signatures on behalf of a
party may be on different counterparts.

14.5 Time of essence
Time is of the essence to this deed.
14.6 Waiver
(a)  No waiver of a right or remedy under this deed is effective unless it is in writing and
signed by the party granting it. It is only effective in the specific instance and for the

specific purpose for which it is granted.

(b) A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that or of any other right or remedy.

(c)  Failure to exercise or delay in exercising a right or remedy under this deed does not
operate as a waiver or prevent further exercise of that or any other right or remedy.

14.7 Severability

Any term of this deed which is wholly or partially void or unenforceable is severed to the
extent that it is void or unenforceable. The validity or enforceability of the remainder of this
deed is not affected.
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The following definitions apply in this deed.

ASX means ASX Limited (ACN 008 624 681) or the financial market operated by it, as the
context requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement Operating Rules means the settlement operating rules of ASX
Settlement Pty Ltd (ACN 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia.

Company means the person named in item 1 of Schedule 2 (Details).

Completion means the issue and allotment of the Shares the subject of the Initial Public
Offer.

Controllers means each person named in item 3 of Schedule 2 (Details) and Controller
means any one of those persons.

Controller Interests means the securities, substantial economic interests or other
interests in the Voluntary Escrow Shares (for the duration of the Escrow Period) in which
the Controller has a direct or indirect interest and each intermediate entity through which
that interest occurs, full particulars of which are set out in item 4 of Schedule 2 (Details).
Corporations Act means Corporations Act 2001 (Cth).

Dealing, in respect of any Voluntary Escrow Shares or Controller Interest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the relevant period for which a Voluntary Escrow Share is escrowed
as set out in clause 3.2.

GST Law has the meaning given to it in the A New Tax System (Goods and Services Tax)
Act 1999 (Cth).

Holder means the person named in item 2 of Schedule 2 {Details).

Initial Public Offer means the proposed initial public offering of Shares by the Company
and by SaleCo.

Issue Date means the date Shares are issued pursuant to the Prospectus.

Issuer Sponsored Subregister has the meaning given to that term in section 2 of the ASX
Settlement Operating Rules.

Officer means, in reiation to a body corporate, a director or secretary of that body
corporate.
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Prospectus means the prospectus to be issued by the Company and SaleCo in connection
with the Initial Public Offer.

SaleCo means ACL SaleCo Limited (ACN 648 177 646).
Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given in the Corporations Act and includes a proportional
takeover bid.

Trust has the meaning given in clause 5.2(a).

Trustee has the meaning given in clause 5.2(a).

Voluntary Escrow Shares means:

(a) inrelation to a Holder, the Shares specified in item 5 of Schedule 2 (Details); and

{b)  any securities attaching to or arising out of those Shares.

In this deed the following rules of interpretation apply unless the contrary intention appears:
{a) headings are for convenience cnly and do not affect the interpretation of this deed;
(b) the singular includes the plural and vice versa;
(c}  words that are gender neutral or gender specific include each gender;

(d) where a word or phrase is given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings;

(e) the words 'such as', 'including’, 'particularly’ and similar expressions are not words of
limitation;

4] areference to:

{i) a person includes a natural person, partnership, joint venture, government
agency, association, corporation, trust or other body corporate;

(i}  athing (including but not limited to a chose in action or other right) includes a
part of that thing;

(i) aparty includes its agents, successors and permitted assigns;
(iv) adocumentincludes all amendments or supplements to that document;

(v) aclause, term, party, schedule or attachment is a reference to a clause or term
of, or party, schedule or attachment to this deed;

(vi} this deed includes all schedules and attachments to it;

(vii) alaw includes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of common law or equity or a rule
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of an applicable financial market and is a reference to that law as amended,
consolidated or replaced;

(viii} a statute inciudes any regulation, ordinance, by-law or other subordinate
legisiation under it;

(ix) an agreement cother than this deed includes an undertaking, or legally
enforceable arrangement or understanding whether or not in writing, and

(x} a monetary amount is in Australian dollars and all amounts payable under or
in connection with this deed are payable in Australian dollars;

(@) unless otherwise specified in this deed, an agreement on the part of two or more
persons binds them severally and not jointly;

() no rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of this deed or any part of it;

(1 when the day on which something must be done is not a Business Day, that thing
must be dene on the following Business Day;

) in determining the time of day where relevant to this deed, the relevant time of day is:

(i}  for the purposes of giving or receiving notices, the time of day where a party
receiving a notice is located; or

(iiy  for any other purpose under this deed, the time of day in the place where the
party required to perform an obligation is located;

(k} aday is the period of time commencing at midnight and ending immediately before
the next midnight is to occur;

(h if a period of time is calculated from a particular day, act or event (such as the giving
of a notice}, unless otherwise stated in this deed, it is to be calculated exclusive of
that day, or the day of that act or event; and

(m) where no Controller is named in item 3 of Schedule 2 (Details), then references in
this deed to Controller, Controllers and Controller Interests may be disregarded
when applying the terms and conditions of this deed.

During the Escrow Period, and for so long as the Company is listed on the ASX:

(a8) notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit an
act being done, that act must not be done,

(b)Y  nothing contained in this deed prevents an act being done that the ASX Listing Rules
require to be dene;

(c) ifthe ASX Listing Rules require an act to be done or not to be done, authority is given
for that act to be done or not to be done {(as the case may be);

{(dy if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;
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{e) if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

(f if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Sean Jackson 382,582
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Executed as a deed.

Si
L:
S€

Si

Michael Alscher

-alian Clinical
:;cordance with
01 (Cth) by:

Signature of director/secretary

Nathanial Thomson

Name of director {print)

Name of director/secretary (print)

Signed, sealed and delivered for Sean Jackson
by his attorney under power of attorney dated 23
April 2021 who has no notice of revocation of
that power of attorney in the presence of.

Signature of withess

Michael Garcia

Signe

Fewr Lyon-wiercaco

Name of withess (print)

Name of attorney (print)

3442-1967-8740 v1

page | 16



Voluntary escrow deed

The Company named in item 1 of Schedule 2
The Holder(s) named in item 2 of Schedule 2
The Controller(s) named in item 3 of Schedule 2
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Defined terms and interpretation

1.1 Definitions in the Dictionary

1.2  Interpretation

Condition precedent

Escrow restrictions

3.1 Votuntary Escrow Shares

3.2 Escrow Period

3.3 Controller Interests

Excepticns

4.1 Exceptions

4.2 Notice

Warranties

5.1  Giving of warranties

5.2  Warranties of Holder and Controller
5.3 Breach of warranties

54  Survival of warranties and representations
Permitted dealings with the Voluntary Escrow Shares
Consequences of breach

Amendment

Termination

Capacity

Release of results

Company to complete Schedule 2

Notices

13.1 General

13.2 Notices sent by email

General

14.1  Choice of law (Governing taw)
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14.2 Choice of jurisdiction
14.3 Further assurances
14.4 Counterparts
14.5 Time of essence
14,6 Waiver
14.7 Severability
Schedule 1 Dictionary
Schedule 2 Details

Execution page
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Date: 28 April 2021

1 The person named in item 1 of Schedule 2 (Company)
2 The person named in item 2 of Schedule 2 (Holder)

The person(s) named in item 3 of Schedule 2 {(Controllers and each a Controller)

A The Company intends to be admitted to the official list of ASX and proposes to issue
Shares pursuant to the Initial Public Offer.

B The Holder holds or will hold the Voluntary Escrow Shares on cr around Completion.

C The Hclder agrees to escrow the Voluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed on the basis that the Company will take the steps
necessary o be admitted to the official tist of ASX.

D To the extent that there are any Controllers named in item 3 of Schedule 2, each
Controller undertakes tc the Company to hold the Centroller Interests pursuant to
the terms of this deed on the basis that the Company wili take the steps necessary
to be admitted to the official list of ASX.

The parties agree

1.1

1.2

Definitions in the Dictionary

Other than as expressly provided or where the context makes it clear that the following rule
is not intended to apply, a term or expression starting with a capital letter:

(8)  which is defined in the Dictionary in Schedule 1 (Dictionary), has the meaning given
to it in the Dicticnary;

(b}  which is defined in the Corporations Act, but is not defined in the Dictionary, has the
meaning given to it in the Corporations Act; and

{c) which is defined in the GST Law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given to it in the GST Law.

Interpretation

The interpretation clause in Schedule 1 (Dictionary) sets out rules of interpretation for this
deed.

(a) The respective rights and obligations of the parties under this deed are conditional
upon Completion occurring and the Holder holding Voluntary Escrow Shares
immediately following Completion.
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(b}  If the condition precedent in paragraph 2 above is not satisfied immediately following
Completion, or if Completion does not occur by 30 June 2021, this deed will
terminate with immediate effect.

3.1

3.2

3.3

Voluntary Escrow Shares

Subject to clause 4 (Exceptions), during the Escrow Period in respect of a Voluntary
Escrow Share the Holder must not directly or indirectly:

{a) sell, assign, transfer or otherwise Dispose of any legal, beneficial or economic
interest in such Voluntary Escrow Share or Controller Interest (as applicable);

{b) encumber or grant a security interest over such Voluntary Escrow Share or Controller
Interest (as applicable) or any legal, beneficial or economic interest in that Voluntary
Escrow Share or Controller Interest (as applicable);

(c)  grant or exercise an option in respect of such Voluntary Escrow Share or Controller
Interest {as applicable);

(d) do, or omit to do, any act if the act or omission would have the effect of transferring,
whether directly or indirectly, effective ownership or control of, or any legal, beneficial
or economic interest in, such Voluntary Escrow Share or Controller Interest (as
applicable); or

agree to do any of those things.
Escrow Period
The Escrow Period is:

(a) inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company’'s Appendix 4D)
for the half year ended 31 December 2021;

(b}  in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4 30pm on the date that the Company has released
to the ASX its preliminary final report (being the Company's Appendix 4E) for the
financial year ending 30 June 2022; and

(¢)  inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4. 30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company's Appendix 4D)
for the half year ended 31 December 2022,

Controller Interests

Subject to clause 4 {Exceptions), during the Escrow Period, the Controller must not Deal
in the Controlier Interests.

Te
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4.1

4.2

Exceptions

(@)

{b)

{c)

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares and a Controller may Deal in its Controlier Interests if the Dealing arises
sclely as a result of:

(i} the acceptance of a bona fide third party offer under a Takeover Bid in relation
to thase Voluntary Escrow Shares, provided that the holders of at least half of
the Shares that are not subject to any voluntary escrow deed, and to which
the offers under the bid relate, have accepted the bid; or

(iiy  the transfer or cancellation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Part 5.1 of the Corporations Act,
provided that the scheme of arrangement has received all necessary
approvals, including all such necessary court and shareholder approvals,
provided,

in each case, that if for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement (including because the Takeover Bid does not become unconditionat),
then the Holder agrees that the restrictions applying to the Voluntary Escrow Shares
under this deed will continue to apply and without limiting the foregeing, the Holding
Lock will be reapplied to all Voluntary Escrow Shares not so transferred or cancelled.
For the avoidance of doubt, the Contrcller can make a Dealing if reguired to enable
the Holder to take any of the actions in this paragraph 4.1.

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares to the extent the Dealing is required by applicable law {including an order of
a court of competent jurisdiction).

During the Escrow Period, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and cnly if all of the following conditions
are met:

(i) the transfer does not involve any change in the beneficial ownership of the
Voluntary Escrow Shares;

(i)  the transfer does not extend the pericd of the Escrow Period; and
(il  the related party of the Holder (as transferee) agrees to inherit the same

restrictions on disposal of the Voluntary Escrow Shares as required by this
deed.

Notice

If the Holder or Controller becomes aware:

(a)

(b)

that a Dealing in any Voluntary Escrow Shares or Controller Interests (as applicable)
has occurred, or is likely to occur, during the Escrow Period; or

of any matter which is likely tc give rise to a Dealing in any Voluntary Escrow Shares
or Controller Interests (as applicable) during the Escrow Period,
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it must notify the Company as soon as practicable after becoming aware of the Dealing or
the matters giving rise to the Dealing, providing full details.

5.1

5.2

Giving of warranties

Each of the warranties and representations in this clause 5 is given in favour of the
Company:

(a) as at the date of this deed; and
{b) atall times until expiry of the Escrow Period.

The warranties and representations in this clause 5 are given in respect of any and all
Voluntary Escrow Shares which the Holder holds and any and all Controller Interests which
the Controller holds from time to time during the Escrow Period, including as a result of a
permitted Dealing in accordance with clause 4 (Exceptions) of this deed.

Warranties of Holder and Controlier

Each of the Holder and each Controller jointly and severally warrants and represents the
following with respect to themselves:

{a) it has full power and authority, without the consent of any other person, to enter into
and perform its obligations under this deed (including, if the Holder or Controller (as
applicable) has entered into this deed as a trustee (Trustee), under the trust deed
for the relevant trust (Trust));

(b) it has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms;

{c) this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms;

(d) the execution, delivery and performance by the Holder and each Controller (as
applicable) of this deed does not and will not violate, breach or result in a
contravention of;

(i) any applicable law, regulation or authorisation;

(i) its constitution or other constituent documents (or, if the Holder or Controller
(as applicable) is a Trustee, the trust deed for the Trust); or

(i) any agreement, undertaking, encumbrance or document which is binding on
that party,

(e) immediately following Completion, the Holder will hold the Voluntary Escrow Shares
and each Controller will hold the Controller Interests as set out in Schedule 2
(Details),

() if the Holder or a Controller (as applicable) is a Trustee:

(i) the Trustee is the sole trustee of the Trust and, to the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust;
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§3

5.4

(i)  the Holder or Controller {as applicable} has the right to be fully indemnified out
of the assets of the Trust in respect of any liability arising under, or in
connection with, this deed and the right has not been modified, released or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Holder or Controller (as applicable) has not released or
disposed of its equitable lien over that trust; and

(iiy  the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

Breach of warranties

A breach of any of the warranties and representations in this clause 5 is a breach of the
terms of this deed.

Survival of warranties and representations

The warranties and representations in this clause 5§ survive termination of this deed.

Except as expressly provided for in clause 3 (Escrow restrictions), nothing in this deed
restricts the Holder or a Controller from dealing with the Voluntary Escrow Shares or
Controller Interests (as applicable) or exercising rights attaching to, or afforded to the holder
of, the Voluntary Escrow Shares or Controller Interests (as applicable), including (without
limitation) by:

(a)  exercising any voting rights attaching to Voluntary Escrow Shares;

(b) receiving or being entitled to any dividend, return of capital or other distribution
attaching to Voluntary Escrow Shares,; and

(c)  receiving or participating in any rights or bonus issue in connection with the Voluntary
Escrow Shares.

{a) If the Holder or Controller breaches this deed, each of the following applies:

(i) the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach; and

(i) the Company may refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Voluntary Escrow
Shares. This is in addition and without prejudice to other rights and remedies
of the Company.

(b)  The parties agree that damages would be an insufficient remedy for breach of clause
3 (Escrow restrictions) and the Holder and each of the Controllers agree that the
Company is entitled to seek and obtain an injunction or specific performance to
enforce the Holder's and the Controllers' obligations under clause 3 (Escrow
restrictions) without proof of actual damage and without prejudice to any of its other
rights or remedies.
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Subject to clause 12 (Company to complete ), this deed can only be amended or replaced
by another deed executed by the parties.

This deed terminates automatically if:

(@)
{b)
{c)

the Company withdraws the Initial Public Offer;
the Company is not admitted to the official list of ASX by 30 June 2021; or

otherwise when the Holding Lock is released in full in respect of all Voluntary Escrow
Shares and Controller Interests.

If the Holder or Controller has entered into this deed as a trustee:

(@)

(b}

(c)

notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 10 subject to clause 10{c), the Holder or Controller (as
applicable) enters into this deed only in its capacity as trustee of the relevant trust
and in no other capacity. A liability arising under or in connection with this deed can
be enforced against the Holder ar Controller (as applicable) only to the extent which
it can be satisfied out of the property of the relevant trust for which the Holder or
Controller {as applicable) is actually indemnified for the liability. The Holder or
Controller (as applicable) will exercise its rights of indemnification in order to satisfy
its obligations under this deed;

subject to clause 10(c}, a party to this deed may not sue the Holder or Controlier (as
applicable) in any capacity other than as trustee in respect of the relevant trust,
including seeking the appointment to the Holder or Controller (as applicable) of a
receiver (except in relation to property of the relevant trust), a liquidator,
administrator or any similar person; and

the provisions of this clause 10 will not apply to any obligation or liability of the Holder
or Controller (as applicable) to the extent that it is not satisfied because under the
relevant trust deed or by operation of law, there is a reduction in the extent to which
the Holder or Controller (as applicable) is entitled to exercise its right of
indemnification out of the assets of the relevant trust, or the right dces not exist at
all, as a result of the Holder's or Contrcller's (as applicable) fraud, negligence,
improper performance of duties or breach of trust.

The Company agrees to release its:

(a)
(b)
(c)

half year financial results for the period ending 31 December 2021;
full year financial resuits for the pericd ending 30 June 2022; and

half year financiail results for the period ending 31 December 2022,
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in accordance with the timeframes required by the Corporaticns Act and ASX Listing Rules.

Each party authorises the Company (or any person delegated such authority in writing by
the Companyj) to insert in Schedule 2 (Details), after execution of this deed by each party:

(a)

the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 (Details); and

(b)  any other details necessary to complete Schedule 2 (Details).
13.1 General
(a8}  Unless expressly stated otherwise in this deed and subject to clause 13.2 (Notices

(b)

sent by email) a notice, consent or other communication given under this deed
including, but not limited to, a request, certificate, demand, consent, waiver or
approval, to or by a party to this deed (Notice).

(i)
(ii)

(iii)

(iv)

()

(iii}

must be in legible writing and in English;

must be addressed to the party to whom it is to be given (Addressee) at the
address or email address set out in Schedule 2 (Details) or to any other
address or email address a party notifies to the other under this clause;

must be signed by or on behalf of the sender (if an individual) or an Officer of
the sender,

must be either:

(A7) delivered by hand or sent by pre-paid mail (by airmail if sent to or from
a place outside of Australia) to the Addressee; or

(B) sent by email to the Addressee’s email address; and

is deemed to be received by the Addressee in accordance with clause 13.1(c).

a party changes its address and fails to notify the other parties of this change
and the new address, delivery of Notices marked to the attention of the
Addressee at that new address is deemed compliant with the notice
obligations under this clause;

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails to notify the other
parties of an aiternative individual, delivery of notices marked to the attention
of an individual in the same or equivalent role at that party is deemed
compliant with the notice obligations under this clause;

an individual associated with an email address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative email address, notices sent by email to a manager or equivalent
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13.2

level personnel at that party is deemed compliant with the notice obligations
under this clause.

(c}  Without limiting any other means by which the sender may be able to prove that a
Notice has been received by the Addressee, a Notice is deemed to be received:

(i) if sent by hand, when delivered to the Addressee;

(iy  if sent by post, on the 6" Business Day after the date of posting, or if to or
from a place outside Australia, on the 10" Business Day after the date of
posting; or

(i)  if sent by email:

(d)  when the sender receives an automated message confirming delivery;
or

(8) 30 minutes after the time sent (as recorded on the device from which
the sender sent the email) unless the sender receives an automated
message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm
{Addressee's time), it 1s deemed to be received at 9.00am on the following Business
Day

Notices sent by email

Notices sent by email need not be marked for attention in the way stated in clause 13.1.
However, the email:

(a) must be sent to the email address set out in Schedule 2 {Details) {or to any other
email address a party notifies o the other under this clause; and

(b)  must state the first and last name of the sender.

Notices sent by email are taken to be signed by the named sender.

14.1

14.2

14.3

Choice of law (Governing law)

This deed is governed by the laws of New South Wales, Australia.

Choice of jurisdiction

Each party irrevocable and unconditionally submits to the exclusive jurisdiction of the courts
of New South Wales, Australia, including, for the avoidance of doubt, the Federai Court of
Australia sitting in New South Wales, Australia.

Further assurances

Except as expressly provided in this deed, each party must, at its own expense, do all

things reasonably necessary to give full effect to this deed and the matters contemplated
by it.
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14.4 Counterparts

This deed may be executed in any number of counterparts and signatures on behalf of a
party may be on different counterparts.

14.5 Time of essence
Time is of the essence to this deed.
14.6 Waiver
(a}  No waiver of a right or remedy under this deed is effective unless it is in writing and
signed by the party granting it. It is only effective in the specific instance and for the

specific purpose for which it is granted.

(b) A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that or of any other right or remedy.

(c}y  Failure to exercise or delay in exercising a right or remedy under this deed does not
operate as a waiver or prevent further exercise of that or any other right or remedy.

14.7 Severability

Any term of this deed which is wholly or partially void or unenforceable is severed to the
extent that it is void or unenforceable. The validity or enferceability of the remainder of this
deed is not affected.
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The following definitions apply in this deed.

ASX means ASX Limited (ACN D08 624 691) or the financial market operated by it, as the
context requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement Operating Rules means the settlement operating rules of ASX
Settlement Pty Ltd (ACN 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia.

Company means the person named in item 1 of Schedule 2 (Details).

Completion means the issue and allotment of the Shares the subject of the Initial Public
Offer.

Controllers means each person named in item 3 of Schedule 2 (Details) and Controller
means any one of those persons.

Controller Interests means the securities, substantial economic interests or other
interests in the Voluntary Escrow Shares (for the duration of the Escrow Period) in which
the Controller has a direct or indirect interest and each intermediate entity through which
that interest occurs, full particulars of which are set out in item 4 of Schedule 2 (Details).
Corporations Act means Corporations Act 2001 (Cth).

Dealing, in respect of any Voluntary Escrow Shares or Controller Interest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the relevant period for which a Voluntary Escrow Share is escrowed
as set out in clause 3.2.

GST Law has the meaning given to it in the A New Tax Sysfem (Goods and Services Tax}
Act 1999 (Cth).

Holder means the person named in item 2 of Schedule 2 (Details).

Initial Public Offer means the proposed initial public offering of Shares by the Company
and by SaleCo.

Issue Date means the date Shares are issued pursuant to the Prospectus.

Issuer Sponsored Subregister has the meaning given to that term in section 2 of the ASX
Setttement Operating Rules.

Officer means, in relation to a body corporate, a director or secretary of that body
corperate.
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Prospectus means the prospectus to be issued by the Company and SaleCo in connection
with the Initial Public Offer.

SaleCo means ACL SaleCo Limited (ACN 648 177 648).
Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given in the Corporations Act and includes a proportional
takeover bid.

Trust has the meaning given in clause 5.2(a).

Trustee has the meaning given in clause 5.2(a).

Voluntary Escrow Shares means:

(a) in relation to a Holder, the Shares specified in item 5 of Schedule 2 (Details), and

(b)  any securities attaching to or arising out of those Shares.

in this deed the following rules of interpretation apply unless the contrary intention appears:
{a) headings are for convenience only and do not affect the interpretation of this deed;
(b)  the singular includes the plural and vice versa,
{c)  words that are gender neutral or gender specific include each gender,

(d) where a word or phrase is given a particutar meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings;

(e) the words 'such as', 'including’, 'particularly’ and similar expressions are not words of
limitation;

h a reference to:

(i) a person includes a natural person, partnership, joint venture, government
agency, association, corporation, trust or other body corporate;

(i)  athing (including but not limited to a chose in action or other right) includes a
part of that thing;

(i  a party includes its agents, successors and permitted assigns;
(iv) adocumentincludes all amendments or supplements to that document;

(v) aclause, term, party, schedule or attachment is a reference to a clause or term
of, or party, schedule or attachment to this deed;

(vi) this deed includes all schedules and attachments to it;

(vi) alaw includes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of common law or equity or a rule
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of an applicable financial market and is a reference to that law as amended,
consolidated or replaced;

(viit) a statute includes any regulation, ordinance, by-law or other subordinate
legislation under it;

(ix) an agreement other than this deed includes an undertaking, or legally
enforceable arrangement or understanding whether or not in writing; and

(x) a monetary amount is in Australian dollars and all amounts payable under or
in connection with this deed are payable in Australian dcllars;

unless otherwise specified in this deed, an agreement on the part of two or more
persons binds them severally and not jointly;

no rule of construction applies to the disadvantage of a party because that party was
respeonsible for the preparation of this deed or any part of it;

when the day on which something must be done is not a Business Day, that thing
must be done on the following Business Day:

in determining the time of day where relevant to this deed, the relevant time of day is:

(i) for the purposes of giving or receiving notices, the time of day where a party
receiving a notice is located; or

(i)  for any other purpose under this deed, the time cf day in the place where the
party required to perform an obligation is located;

a day is the period of time commencing at midnight and ending immediately before
the next midnight is to occur,

if a period of time is calculated from a particular day, act or event (such as the giving
of a notice), unless otherwise stated in this deed, it is to be calculated exclusive of
that day, or the day of that act or event, and

where no Controller is named in item 3 of Schedule 2 (Details), then references in
this deed to Controller, Controllers and Controller Interests may be disregarded
when applying the terms and conditicns of this deed.

During the Escrow Period, and for so long as the Company is listed on the ASX:

(@)

(b)

(c)

(d)

notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit an
act being done, that act must not be done;

nothing contained in this deed prevents an act being done that the ASX Listing Rules
require to be done;

if the ASX Listing Rules require an act to be done or not to be done, authority is given
for that act to be done or not to be done (as the case may be);

If the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;
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{ey if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not tc contain that provision; and

) if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Australian Clinical Labs Limited (ACN 645 711 128) of 1868 ~ 1892 Dandenong Road,
Clayton VIC 3168 with email address James.Davison@clinicallabs.com.au to the attention

of James Davison.

Orange Sky Investments Pty Ltd (ACN 617 801 185} in its capacity as trustee of
Orange Sky Investments Trust (ABN 93 717 765 980) of c/o A & T Tanti Pty Ltd, Shop3,

101 Great Western Highway,

Emu Plains NSW 2750 with email

Sean.Jackson@clinicallabs.com.au to the attention of Sean Jackson.

address

(Controller 1)

Address:

Email:

Attention:

{Controller 2)

Address:

Emait:

Attention:

(Controller 1)

[Holds all of the issued share capital of the

Holder]

(Controller 2)

[Holds all of the issued share capital of
Controller 1]
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Orange Sky Investments Pty Ltd (ACN 120,345
617 901 185) in its capacity as trustee

of Orange Sky Investments Trust

(ABN 93 717 765 980)
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Executed as a deed.

Signe
Labs
sectic

Signe

Michael Alscher

in Clinical
dance with
'Cth) by:

Signature of director/secretary

Nathanial Thomson

Name of director (print)

Name of director/secretary (print)

Signed, sealed and delivered for Orange Sky
Investments Pty Ltd (ACN 617 901 185) in its
capacity as trustee of OrangeSky Investments
Trust {ABN 93 717 765 980) by its attorney
under power of attorney dated 23 April 2021 who
has no notice of revocation of that power of

attorney in the presence of;

Signawre or winess

Michael Garcia

Sigr

ruel Lyun-ier cado

Name of witness (print)

Name of attorney (print)
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Voluntary escrow deed

The Company named in item 1 of Schedule 2
The Holder(s) named in item 2 of Schedule 2
The Controller(s} named in item 3 of Schedule 2



10

11

12

13

14

Defined terms and interpretation

1.1 Definitions in the Dictionary

1.2  Interpretation

Condition precedent

Escrow restrictions

3.1 Voluntary Escrow Shares

3.2 Escrow Period

3.3 Controller Interests

Exceptions

4.1 Exceptions

4.2 Notice

Warranties

51  Giving of warranties

52 Warranties of Holder and Controller
5.3 Breach of warranties

54  Survival of warranties and representations
Permitted dealings with the Voluntary Escrow Shares
Consequences of breach

Amendment

Termination

Capacity

Release of results

Company to complete Schedule 2

Notices

131 General

13.2 Notices sent by email

General

14.1  Choice of law (Governing law)

Page
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14.2 Choice of jurisdiction
14.3 Further assurances
14.4 Counterparts
14.5 Time of essence
14.6 Waiver
14.7 Severability
Schedule 1 Dictionary
Schedule 2 Details

Execution page
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14
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Date: 28 April 2021

The perscn named in item 1 of Schedule 2 (Company)
The perscn named in item 2 of Schedule 2 (Holder)

The person(s) named in item 3 of Schedule 2 (Controllers and each a Controller)

The Company intends to be admitted to the official list of ASX and proposes to issue
Shares pursuant to the Initial Public Offer.

The Helder holds or will hold the Voluntary Escrow Shares on or around Completion.

The Holder agrees to escrow the Veluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed con the basis that the Company will take the steps
necessary to be admitted to the official list of ASX.

To the extent that there are any Controllers named in item 3 of Schedule 2, each
Controller undertakes to the Company to hold the Centroller Interests pursuant to
the terms of this deed on the basis that the Cempany will take the steps necessary
to be admitted to the official list of ASX.

The parties agree

1.1 Definitions in the Dictionary
Other than as expressly provided or where the context makes it clear that the following rule
is not intended to apply, a term or expression starting with a capital letter:
(a)  which is defined in the Dictionary in Schedule 1 (Dictionary), has the meaning given
to it in the Dictionary;
(by  which is defined in the Corporations Act, but is not defined in the Dictionary, has the
meaning given to it in the Corporations Act; and
{c) which is defined in the GST Law, but is not defined in the Dicticnary or the
Corporations Act, has the meaning given to it in the GST Law.
1.2 Interpretation
The interpretation clause in Schedule 1 (Dictionary) sets out rules of interpretation for this
deed.
(a) The respective rights and obligations of the parties under this deed are conditional

upon Completion occurring and the Holder holding Voluntary Escrow Shares
immediately following Completion.

P
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(b) Ifthe condition precedent in paragraph 2 above is not satisfied immediately following
Completion, or f Completion does not occur by 30 June 2021, this deed will
terminate with immediate effect.

3.1

3.2

3.3

Voluntary Escrow Shares

Subject to clause 4 (Exceptions), during the Escrow Period in respect of a Voluntary
Escrow Share the Holder must not directly or indirectly:

(a) sell, assign, transfer or otherwise Dispose of any legal, beneficial or economic
interest in such Voluntary Escrow Share or Controller Interest (as applicable),

(b)  encumber cr grant a security interest over such Voluntary Escrow Share or Controller
Interest (as applicable) or any legal, beneficial or economic interest in that Voluntary
Escrow Share or Controller interest {as applicable);

{c) grant or exercise an option in respect of such Voluntary Escrow Share or Controller
Interest (as applicabte),

(d)  do, or omit to do, any act if the act or omission would have the effect of transferring,
whether directly or indirectly, effective ownership or control of, or any legal, beneficial
or economic interest in, such Voluntary Escrow Share or Controller Interest (as
applicable); or

agree to do any of those things.
Escrow Period
The Escrow Period is:

{a) inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4. 30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company’s Appendix 4D)
for the half year ended 31 December 2021,

{b)  inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
to the ASX its preliminary final report (being the Company's Appendix 4E) for the
financial year ending 30 June 2022; and

{c) inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary haif-year financial statements (being the Company’s Appendix 4D)
for the haif year ended 31 December 2022,

Controller Interests

Subject to clause 4 (Exceptions), during the Escrow Period, the Controller must not Deal
in the Controller Interests.

+ Tt
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4.1

4.2

Exceptions

(a)

(b)

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares and a Controller may Deal in its Controller Interests if the Dealing arises
solely as a result of:

(i) the acceptance of a bona fide third party offer under a Takeover Bid in relfation
to those Voluntary Escrow Shares, provided that the holders of at least half of
the Shares that are not subject to any voluntary escrow deed, and to which
the offers under the bid relate, have accepted the bid; or

(i)  the transfer or cancellation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Part 5.1 of the Corporations Act,
provided that the scheme of arrangement has received all necessary
approvals, including all such necessary court and shareholder approvals,
provided,

in each case, that if for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement (including because the Takeover Bid does not become unconditional),
then the Holder agrees that the restrictions applying to the Voluntary Escrow Shares
under this deed will continue to apply and without limiting the foregoing, the Holding
Lock will be reapplied to all Voluntary Escrow Shares not so transferred or cancelled.
For the avoidance of doubt, the Controller can make a Dealing if required to enable
the Holder to take any of the actions in this paragraph 4.1.

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares to the extent the Dealing is required by applicable law {including an order of
a court of competent jurisdiction).

During the Escrow Period, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and only if all of the following conditions
are met:

(i} the transfer does not involve any change in the beneficial ownership of the
Voluntary Escrow Shares;

(i)  the transfer does not extend the period of the Escrow Period; and
(i  the related party of the Holder {(as transferee) agrees to inherit the same

restrictions on disposal of the Voluntary Escrow Shares as required by this
deed.

Notice

If the Holder or Controller becomes aware:

(@)

(b)

that a Dealing in any Voluntary Escrow Shares or Controller Interests (as applicable)
has occurred, or is likely to occur, during the Escrow Period; or

of any matter which is likely to give rise to a Dealing in any Voluntary Escrow Shares
or Controller Interests (as applicable) during the Escrow Period,

+ Tobin

3440-8546-1012 v1 page |3



it must notify the Company as soon as practicable after becoming aware of the Dealing or
the matters giving rise to the Dealing, providing full details.

5.1

5.2

Giving of warranties

Each of the warranties and representations in this clause 5 is given in favour of the
Company:

(a) as at the date of this deed; and
(b)  atall times until expiry of the Escrow Perod.

The warranties and representations in this clause & are given in respect of any and all
Voluntary Escrow Shares which the Holder holds and any and all Controller Interests which
the Controller holds from time to time during the Escrow Period, including as a result of a
permitted Dealing in accordance with clause 4 (Exceptions) of this deed.

Warranties of Holder and ControHler

Each of the Holder and each Controller jointly and severally warrants and represents the
following with respect to themselves:

{a) it has full power and authority, without the consent of any other person, to enter into
and perform its obligations under this deed (including, if the Holder or Controller (as
applicable) has entered into this deed as a trustee (Trustee), under the trust deed
for the relevant trust (Trust));

(b} it has taken all necessary action to authcrise the execution, delivery and
performance of this deed in accordance with its terms;

{c) this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms;

(d} the execution, delivery and performance by the Holder and each Controller (as
applicable} of this deed does not and will not violate, breach or result in a
contravention of:

(i) any applicable law, regulation or authorisation,

{ii)  its constitution or other constituent documents (or, if the Holder or Controller
(as applicable) is a Trustee, the trust deed for the Trust); or

(i)  any agreement, undertaking, encumbrance or document which is binding on
that party,

(e) immediately following Completion, the Holder will hold the Voluntary Escrow Shares
and each Controller will hold the Controller Interests as set out in Schedule 2
{Details);

(f) if the Holder or a Controller (as applicabie) is a Trustee:

(N the Trustee is the sole trustee of the Trust and, to the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust;
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5.3

5.4

(i)  the Holder or Controller {as applicable) has the right to be fully indemnified out
of the assets of the Trust in respect of any liability arising under, or in
connection with, this deed and the right has not been modified, released or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Holder or Controller (as applicable) has not reieased or
disposed of its equitable lien over that trust; and

(i) the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

Breach of warranties

A hreach of any of the warranties and representations in this clause 5 is a breach of the
terms of this deed.

Survival of warranties and representations

The warranties and representations in this clause 5 survive terminaticn of this deed.

Except as expressly provided for in ctause 3 (Escrow restrictions), nothing in this deed
restricts the Holder or a Controller from dealing with the Voluntary Escrow Shares or
Controller Interests (as applicable) or exercising rights attaching to, or afforded to the holder
of, the Voluntary Escrow Shares or Controller Interests (as applicable), including (without
limitation) by:

(a) exercising any voting rights attaching to Voluntary Escrow Shares;

(b)  receiving or being entitled to any dividend, return of capital or other distribution
attaching to Voluntary Escrow Shares; and

(c)  receiving or participating in any rights or bonus issue in connection with the Voluntary
Escrow Shares.

(a)  If the Holder or Controller hreaches this deed, each of the following applies:

{i) the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach; and

(i) the Company may refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Voluntary Escrow
Shares. This 1s in addition and without prejudice to other rights and remedies
of the Company.

(b)  The parties agree that damages would be an insufficient remedy for breach of clause
3 (Escrow restrictions) and the Holder and each of the Controllers agree that the
Company is entitled to seek and obtain an injunction or specific performance to
enforce the Holder's and the Controllers’ obligations under clause 3 (Escrow
restrictions) without proof of actual damage and without prejudice to any of its other
rights or remedies.

3440-8546-1012 v1 page | §



Subject to clause 12 {Company to complete }, this deed can only be amended or replaced
by another deed executed by the parties.

This deed terminates automatically if:

(a)
(b)
(c)

the Company withdraws the Initial Public Offer;
the Company is not admitted to the official list of ASX by 30 June 2021; or

otherwise when the Holding Lock is released in full in respect of all Voluntary Escrow
Shares and Controller Interests.

If the Holder or Controller has entered into this deed as a trustee:

(a)

(b)

notwithstanding any other provision of this deed including any provision expressed
to prevaii over this clause 10 subject to clause 10(c), the Holder or Controller (as
applicable) enters into this deed only in its capacity as trustee of the relevant trust
and in no other capacity. A liability arising under or in connection with this deed can
be enforced against the Holder or Controller (as applicable) only to the extent which
it can be satisfied out of the property of the relevant trust for which the Holder or
Controller (as applicable) is actually indemnified for the liability. The Holder or
Controller (as applicable) will exercise its rights of indemnification in order to satisfy
its obligations under this deed,;

subject to clause 10(c), a party to this deed may not sue the Holder or Controller {as
applicable) in any capacity other than as trustee in respect of the relevant trust,
including seeking the appointment to the Hoider or Controller (as applicable) of a
receiver (except in relation to property of the relevant trust), a liquidator,
administrator or any similar person; and

the provisions of this clause 10 will not apply to any obligation or liability of the Holder
or Controller (as applicable) to the extent that it is not satisfied because under the
relevant trust deed or by operation of law, there is a reduction in the extent to which
the Holder or Controller (as applicable) is entitled to exercise its right of
indemnification out of the assets of the relevant trust, or the right does not exist at
all, as a result of the Holder's or Controller's (as applicable) fraud, negligence,
improper performance of duties or breach of trust.

The Company agrees to release its:

@
(b}
(c)

half year financial results for the period ending 31 December 2021,
full year financial results for the period ending 30 June 2022; and

half year financial results for the period ending 31 December 2022,
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in accardance with the timeframes required by the Corporations Act and ASX Listing Rules.

Each party authorises the Company (or any person delegated such authority in writing by
the Company) to insert in Schedule 2 {Details), after execution of this deed by each party:

{a) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 (Details); and

(b}  any other details necessary to complete Schedule 2 (Details).

13.1

General

(@)  Unless expressly stated otherwise in this deed and subject to clause 13.2 (Notices
sent by email) a notice, consent or other communication given under this deed
including, but not limited to, a request, certificate, demand, consent, waiver or
approval, to or by a party to this deed (Notice):

(i)
(ii)

(i)

(iv)

(i)

(iif)

must be in legible writing and in English;

must be addressed to the party to whom it is to be given (Addressee) at the
address cor email address set out in Schedule 2 (Details) or to any other
address or email address a party notifies to the other under this clause;

must be signed by or on behalf of the sender (if an individual) or an Officer of
the sender;

must be either:

(A)  delivered by hand or sent by pre-paid mail (by airmail if sent to or from
a place outside of Australia) to the Addressee; or

(8)  sent by email to the Addressee's email address; and

is deemed to be received by the Addressee in accordance with clause 13.1(c).

a party changes its address and fails to notify the other parties of this change
and the new address, delivery of Notices marked to the attention of the
Addressee at that new address is deemed compliant with the notice
obligations under this clause;

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails to notify the other
parties of an alternative individual, delivery of notices marked to the attention
of an individual in the same or eguivalent role at that party is deemed
compliant with the nctice obligations under this clause;

an individual associated with an email address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative email address, notices sent by email to a manager or equivalent
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level personnel at that party is deemed compliant with the notice obligations
under this clause.

{c)  Without limiting any other means by which the sender may be able to prove that a
Notice has been received by the Addressee, a Notice is deemed to be received:

0] if sent by hand, when delivered to the Addressee;

(i) if sent by post, on the 6" Business Day after the date of posting, or if to or
from a place outside Australia, on the 10" Business Day after the date of
posting; or

(iiy  if sent by email:

(&) when the sender receives an autcmated message confirming delivery;
or

8y 30 minutes after the time sent (as recorded on the device from which
the sender sent the email} unless the sender receives an automated
message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm
(Addressee’s time), it is deemed to be received at 9.00¢am on the following Business

Day.
13.2 Notices sent by email
Notices sent by email need not be marked for attention in the way stated in clause 13.1.
However, the email;
(a) must be sent to the email address set out in Schedule 2 (Details} (or to any other
email address a party notifies to the other under this clause; and
(b}  must state the first and last name of the sender,
Notices sent by email are taken to be signed by the named sender.
14.1 Choice of iaw (Governing law)
This deed is governed by the laws of New South Wales, Australia.
14.2 Choice of jurisdiction
Each party irrevocable and unconditionally submits to the exclusive jurisdiction of the courts
of New South Wales, Australia, including, for the avoidance of doubt, the Federal Court of
Australia sitting in New South Wales, Australia.
14.3 Further assurances

Except as expressly provided in this deed, each party must, at its own expense, do all
things reasonably necessary to give full effect to this deed and the matters contemplated
by it.
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14.4 Counterparts

This deed may be executed in any number of counterparts and signatures on behalf of a
party may be on different counterparts.

14,5 Time of essence
Time is of the essence to this deed.
14.6 Waiver
{a) No waiver of a right or remedy under this deed is effective unless it is in writing and
signed by the party granting it. It is only effective in the specific instance and for the

specific purpose for which it is granted.

{b} A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that or of any other right or remedy.

(c) Failure to exercise or delay in exercising a right or remedy under this deed does not
operate as a waiver or prevent further exercise of that or any other right or remedy.

14.7 Severability
Any term of this deed which is wholly or partially void or unenforceable is severed to the

extent that it is void or unenforceable. The validity or enforceability of the remainder of this
deed is not affected.
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The following definitions apply in this deed.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by it, as the
context requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement Operating Rules means the settlement operating rules of ASX
Settlement Pty Ltd (ACN 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia.

Company means the person named in item 1 of Schedule 2 (Details).

Completion means the issue and allotment of the Shares the subject of the Initial Public
Offer.

Controllers means each person named in item 3 of Schedule 2 {Details) and Controller
means any one of those persons.

Controller Interests means the securities, substantial economic interests or other
interests in the Voluntary Escrow Shares (for the duration of the Escrow Pencd) in which
the Controller has a direct or indirect interest and each intermediate entity through which
that interest occurs, full particulars of which are set out in item 4 of Schedule 2 (Details).
Corporations Act means Corporations Act 2001 (Cth).

Dealing, in respect of any Voluntary Escrow Shares or Controller Interest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the relevant period for which a Voluntary Escrow Share is escrowed
as setout in clause 3.2

GST Law has the meaning given to it in the A New Tax System (Goods and Services Tax)
Act 1999 (Cth).

Holder means the person named in item 2 of Schedule 2 (Details).

Initial Public Offer means the proposed initial public offering of Shares by the Company
and by SaleCo.

Issue Date means the date Shares are issued pursuant to the Prospectus.

Issuer Sponsored Subregister has the meaning given to that term in section 2 of the ASX
Settlement Operating Rules.

Officer means, in relation to a body corporate, a director or secretary of that body
corporate.

3440-8546-1012 v1 page | 10



Prospectus means the prospectus to be issued by the Company and SaleCo in connection
with the Initial Public Offer,

SaleCo means ACL SaleCo Limited (ACN 648 177 646).
Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given in the Corporations Act and includes a proporticnal
takeover bid.

Trust has the meaning given in clause 5.2(a).

Trustee has the meaning given in clause 5.2{a).

Voluntary Escrow Shares means:

(@) inrelation to a Holder, the Shares specified in item 5 of Schedule 2 (Details); and

(b)  any securities attaching to or arising out of those Shares.

in this deed the following rules of interpretation apply unless the contrary intention appears:
(a) headings are for convenience only and do not affect the interpretation of this deed,
(b)  the singular inciudes the plural and vice versa;
(¢)  words that are gender neutral or gender specific include each gender,;

(d) where a word or phrase is given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings;

(e) the words 'such as', 'including’, 'particularly' and similar expressions are not words of
limitation,

(f areference to:

() a person inciudes a natural person, partnership, joint venture, government
agency, association, corporation, trust or other body corporate;

(iiy  athing (including but not limited to a chose in action or other right) includes a
part of that thing;

(i) aparty includes its agents, successors and permitted assigns,
(iv) adocumentincludes all amendments or supplements to that document;

(v) aclause, term, party, schedule or attachment is a reference to a clause or term
of, or party, schedule or attachment to this deed;

(vi) this deed includes all schedules and attachments to it;

(vii) alaw includes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of common law or equity or a rule
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(9}

(h}

(m})

of an applicable financial market and is a reference to that law as amended,
consolidated or replaced,

(viii} a statute includes any regulation, ordinance, by-law or other subordinate
legislation under it

(ix} an agreement other than this deed includes an undertaking, or legally
enforceable arrangement or understanding whether or not in writing; and

(x} amonetary amount is in Australian dollars and all amounts payable under or
in connection with this deed are payable in Australian dollars;

uniess otherwise specified in this deed, an agreement on the part of two or more
persons binds them severally and not jointly;

no rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of this deed or any part of it;

when the day on which something must be done is not a Business Day, that thing
must be done on the following Business Day;

in determining the time of day where relevant to this deed, the relevant time of day is:

i for the purposes of giving or receiving notices, the time of day where a party
receiving a notice is located; or

(i)  for any other purpose under this deed, the time of day in the place where the
party required to perform an obligation is located;

a day is the period of time commencing at midnight and ending immediately before
the next midnight is to occur,

if a period of time is calculated from a particular day, act or event (such as the giving
of a notice), unless otherwise stated in this deed, it is to be calculated exclusive of
that day, or the day of that act or event; and

where no Controller is named in item 3 of Schedule 2 (Details}, then references in
this deed to Controller, Controllers and Controller Interests may be disregarded
when applying the terms and conditions of this deed.

During the Escrow Period, and for so long as the Company is listed on the ASX:

(a)

notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit an
act being done, that act must not be done;,

nothing contained in this deed prevents an acl being done that the ASX Listing Rules
require to be done,

if the ASX Listing Rules require an act to be done or not to be done, authority is given
for that act to be done or not to be done (as the case may be);

if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;
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(e) if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

f if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Joe Geran 502,927
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Executed as a deed.

Sig
Lat
sec

Sig
Michael Alscher

Clinical
ince with
th) by:

Signature of director/secretary

Nathanial Thomson

Name of director (print)

Name of director/secretary (print)

Signed, sealed and delivered for Joe Geran by
his attorney under power of attorney dated 23
April 2021 who has no notice of revocation of

that power of attorney in the presence of:

Signature of witness

Michael Garcia

Signe
P

Name of witness (print)

Name of attorney (print)
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Date: 28 April 2021

1 The person named in item 1 of Schedule 2 {Company)
2 The person named in item 2 of Schedule 2 {Holder)
3 The person(s} named in item 3 of Schedule 2 {Controllers and each a Controller)

A The Company intends tc be admitted to the official list of ASX and proposes to issue
Shares pursuant to the initial Public Offer.

B The Holder holds or will hold the Veluntary Escrow Shares on or around Completion.

C The Holder agrees tc escrow the Voluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed on the basis that the Company will take the steps
necessary to be admitted to the official list of ASX.

D To the extent that there are any Controllers named in item 3 of Schedule 2, each
Controlter undertakes to the Company to hold the Controller Interests pursuant to
the terms of this deed on the basis that the Company will take the steps necessary
to be admitted to the official list of ASX.

The parties agree

11

1.2

Definitions in the Dictionary

Other than as expressly provided or where the context makes it clear that the following rule
is not intended to apply, a term or expression starting with a capital letter:

(a)  which is defined in the Dictionary in Scheduie 1 (Dictionary), has the meaning given
to it in the Dicticnary;

(b}  which is defined in the Corporations Act, but is not defined in the Dictionary, has the
meaning given to it in the Corporations Act, and

() which is defined in the GST Law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given to it in the GST Law.

Interpretation

The interpretation clause in Schedule 1 (Dictionary) sets out rules of interpretation for this
deed.

(a}  The respective rights and obligations of the parties under this deed are conditicnal
upon Completion occurring and the Holder hoiding Voluntary Escrow Shares
immediately following Completion.
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(b} If the condition precedent in paragraph 2 above is not satisfied immediately following
Completion, or if Completion does not occur by 30 June 2021, this deed will
terminate with immediate effect.

3.1  Voluntary Escrow Shares

Subject to clause 4 (Exceptions), during the Escrow Period in respect of a Voluntary
Escrow Share the Holder must not directly or indirectly:

(a) sell, assign, transfer or otherwise Dispose of any legal, beneficial or economic
interest in such Voluntary Escrow Share or Controller Interest (as applicable);

(b)  encumber or grant a security interest over such Voluntary Escrow Share or Controller
Interest (as applicable) or any tegal, beneficial or economic interest in that Voluntary
Escrow Share or Controlier Interest (as applicable),

(c) grant or exercise an option in respect of such Voluntary Escrow Share or Controller
Interest {as applicable),

(d) do, or omitto do, any act if the act or omission would have the effect of transferring,
whether directly or indirectly, effective ownership or contrel of, or any legal, beneficial
or economic interest in, such Voluntary Escrow Share or Controller Interest (as
applicable); or

agree to do any of those things.
3.2 Escrow Period
The Escrow Period is:

(a) inrespect of one-third of the Valuntary Escrow Shares, the pericd commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements {being the Company's Appendix 4D)
for the half year ended 31 December 2021;

(b)  inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4. 30pm on the date that the Company has released
to the ASX its preliminary final report (being the Company’s Appendix 4E) for the
financial year ending 30 June 2022; and

(¢}  inrespect of one-third of the Voluntary Escrow Shares, the pericd commencing on
the Issue Date and ending at 4.30pm on the date that the Cempany has released
its preliminary half-year financial statements {being the Company's Appendix 4D)
for the half year ended 31 December 2022,

3.3 Controller Interests

Subject to clause 4 (Exceptions), during the Escrow Period, the Controller must not Deal
in the Controller Interests.
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4.2

Exceptions

(@)

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares and a Controller may Deal in its Controller Interests if the Dealing arises
solely as a result of:

(i) the acceptance of a bona fide third party offer under a Takeover Bid in refation
to those Voluntary Escrow Shares, provided that the holders of at least half of
the Shares that are not subject to any voluntary escrow deed, and to which
the offers under the bid relate, have accepted the bid; or

(i)  the transfer or canceliation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Part 5.1 of the Corporations Act,
provided that the scheme of arrangement has received all necessary
approvals, including ail such necessary court and shareholder approvals,
provided,

in each case, that if for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement (including because the Takeover Bid does not become unconditional},
then the Holder agrees that the restrictions applying to the Voluntary Escrow Shares
under this deed will continue to apply and without limiting the foregoing, the Holding
Lock will be reapplied to all Voluntary Escrow Shares not so transferred or cancelled.
For the avoidance of doubt, the Controller can make a Dealing if required to enable
the Holder to take any of the actions in this paragraph 4.1.

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares to the extent the Dealing is required by appiicable law (including an order of
a court of competent jurisdiction).

During the Escrow Period, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and only if all of the following conditions
are met:

(i) the transfer does not invoive any change in the beneficial ownership of the
Voluntary Escrow Shares;

(i) the transfer does not extend the period of the Escrow Period; and
(i)  the related party of the Holder (as transferee) agrees to inherit the same

restrictions on disposal of the Voluntary Escrow Shares as required by this
deed.

Notice

If the Holder or Controller becomes aware:

(a)

(b}

that a Dealing in any Voluntary Escrow Shares or Controller interests {as applicable)
has occurred, or is likely to occur, during the Escrow Period, or

of any matter which is likely to give rise to a Dealing in any Voluntary Escrow Shares
or Controller Interests (as applicable) during the Escrow Period,
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it must notify the Company as soon as practicable after becoming aware of the Dealing or
the matters giving rise to the Dealing, providing full details.

51

5.2

Giving of warranties

Each of the warranties and representaticns in this clause 5 is given in favour of the
Company:

{a) as atthe date of this deed; and
(b) at all times until expiry of the Escrow Period.

The warranties and representations in this clause 5 are given in respect of any and all
Voluntary Escrow Shares which the Holder holds and any and all Controller Interests which
the Controller holds from time to time during the Escrow Period, including as a result of a
permitted Dealing in accordance with clause 4 (Exceptions) of this deed.

Warranties of Holder and Controller

Each of the Holder and each Controller jointly and severally warrants and represents the
following with respect to themselves:

(a) it has full power and authority, without the consent of any other person, to enter into
and perform its obligations under this deed {including, if the Holder or Controller (as
applicable) has entered intoc this deed as a trustee (Trustee), under the trust deed
for the relevant trust (Trust));

(b) it has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms;

(c) this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms;

(d) the execution, delivery and performance by the Holder and each Controller (as
applicable} of this deed does not and will not violate, breach or result in a
contravention of:

(i) any applicable law, regulation or autherisation;

(i)  its constitution or other constituent documents (or, if the Holder or Controlier
(as applicable) is a Trustee, the trust deed for the Trust); or

(i)  any agreement, undertaking, encumbrance or document which is binding on
that party;

(e) immediately following Completion, the Holder will hold the Voluntary Escrow Shares
and each Controller wilt hold the Controller Interests as set out in Schedule 2
{Details),

(f if the Holder or a Controller (as applicable) is a Trustee:

(i) the Trustee is the sole trustee of the Trust and, to the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust;
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54

(i)  the Holder or Controller (as applicable) has the right to be fully indemnified out
of the assets of the Trust in respect of any liability arising under, or in
connection with, this deed and the right has not been modified, released or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Holder or Controller {(as applicable) has not released or
disposed of its equitable lien over that trust; and

(i)  the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

Breach of warranties

A breach of any of the warranties and representations in this clause 5 is a breach of the
terms of this deed.

Survival of warranties and representations

The warranties and representations in this clause 5 survive termination of this deed.

Except as expressly provided for in clause 3 (Escrow restrictions), nothing in this deed
restricts the Holder or a Controller from deating with the Voluntary Escrow Shares or
Controller Interests (as applicable) or exercising rights attaching to, or afforded to the holder
of, the Voluntary Escrow Shares or Controiler interests (as applicable), including (without
limitation) by:

(a) exercising any voting rights attaching to Voluntary Escrow Shares;

(b) recewving or being entitled to any dividend, return of capital or other distribution
attaching to Voluntary Escrow Shares, and

{c) receiving or participating in any rights or bonus issue in connection with the Voluntary
Escrow Shares.

(a) If the Holder or Controller breaches this deed, each of the following applies:

(i) the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach; and

(i  the Company may refuse to acknowledge, deai with, accept or register any
sale, assignment, transfer or conversion of any of the Voluntary Escrow
Shares. This is in addition and without prejudice to other rights and remedies
of the Company.

(b)  The parties agree that damages would be an insufficient remedy for breach of clause
3 (Escrow restrictions) and the Holder and each of the Controllers agree that the
Company is entitled to seek and obtain an injunction or specific performance to
enforce the Holder's and the Controllers’ obligations under clause 3 (Escrow
restrictions} without proof of actual damage and without prejudice to any of its other
rights or remedies.
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Subject to clause 12 {Company to complete ), this deed can only be amended or replaced
by another deed executed by the parties.

This deed terminates autematically if;

(a)
(b)
(€)

the Company withdraws the Initial Public Offer,
the Company is not admitted to the official list of ASX by 30 June 2021; or

otherwise when the Holding Lock is released in full in respect of all Voluntary Escrow
Shares and Controller Interests.

If the Holder or Controller has entered into this deed as a trustee:

(@

(c)

notwithstanding any other provision of this deed including any provisicn expressed
to prevail over this clause 10 subject to clause 10(c), the Holder or Controller (as
applicable) enters into this deed only in its capacity as trustee of the relevant trust
and in no other capacity, A liability arising under or in connection with this deed can
be enforced against the Holder or Controller (as applicable) only to the extent which
it can be satisfied out of the property of the relevant trust for which the Holder or
Controller (as applicable) is actually indemnified for the liability. The Holder or
Controller {as applicable) will exercise its rights of indemnification in order to satisfy
its obligations under this deed;

subject to clause 10({c), a party to this deed may not sue the Holder or Controller (as
applicable) in any capacity other than as trustee in respect of the relevant trust,
including seeking the appointment to the Holder or Controller {(as applicable) of a
receiver (except in relation to property of the relevant trust), a liquidator,
administrator or any similar person; and

the provisions of this clause 10 will not apply to any obligation or liability of the Holder
or Controller (as applicable) to the extent that it is not satisfied because under the
relevant trust deed or by operation of law, there is a reduction in the extent to which
the Holder or Controller (as applicable) is entitled to exercise its right of
indemnification out of the assets of the relevant trust, or the right does not exist at
all, as a result of the Holder's or Controller's (as applicable) fraud, negligence,
improper performance of duties or breach of trust.

The Company agrees to release its:

(@)
(b)
(c)

half year financial results for the period ending 31 December 2021,
full year financial results for the period ending 30 June 2022; and

half year financial results for the period ending 31 December 2022,
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in accordance with the timeframes required by the Corporations Act and ASX Listing Rules.

Each party authorises the Company (or any perscn delegated such authority in writing by
the Company) to insert in Schedule 2 (Details}), after execution of this deed by each party:

(a)
(b)

the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 (Details); and

any other details necessary to complete Schedule 2 (Details).

13.1

General

@)

Unless expressly stated otherwise in this deed and subject to clause 13.2 (Notices
sent by email) a notice, consent or other communication given under this deed
including, but not limited to, a request, certificate, demand, consent, waiver or
approval, to or by a party to this deed (Notice):

(i)
(i

(iii)

(iv)

(i)

(i)

must be in legible writing and in English;

must be addressed to the party to whom it is to be given (Addressee) at the
address or email address set cut in Schedule 2 (Details) or to any other
address or email address a party notifies to the other under this clause;

must be signed by or on behalf of the sender {if an individual) or an Officer of
the sender;

must be either:

(A)  delivered by hand or sent by pre-paid mail (by airmail if sent to or from
a place outside of Australia) to the Addressee; or

(8)  sent by email to the Addressee’s email address; and

is deemed to be received by the Addressee in accordance with clause 13.1(c).

a party changes its address and fails to notify the other parties of this change
and the new address, delivery of Notices marked to the attention of the
Addressee at that new address is deemed compliant with the notice
obligations under this clause;

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails to notify the other
parties of an alternative individual, delivery of notices marked to the attention
of an individual in the same or equivalent role at that party is deemed
compliant with the notice obligations under this clause;

an individual associated with an email address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative email address, notices sent by email to a manager or equivalent

Tobin
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13.2

level personnel at that party is deemed compliant with the notice obligations
under this clause.

(c)  Without limiting any other means by which the sender may be able to prove that a
Notice has been received by the Addressee, a Notice is deemed to be received:;

(i) if sent by hand, when delivered to the Addressee;

(i)  if sent by post, on the 6" Business Day after the date of pesting, or if to or
from a place outside Australia, on the 10" Business Day after the date of
posting; or

(iiiy  if sent by email:

(A  when the sender receives an automated message confirming delivery;
or

() 30 minutes after the time sent (as recorded on the device from which
the sender sent the email) unless the sender receives an automated
message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm
{Addressee’s time), it is deemed to be received at 9.00am on the following Business
Day.

Notices sent by email

Notices sent by email need not be marked for attention in the way stated in clause 13.1.
However, the email:

(a) must be sent to the email address set out in Schedule 2 (Details) (or to any other
email address a party notifies to the other under this clause; and

(b}  must state the first and last name of the sender.

Notices sent by email are taken to be signed by the named sender.

14.1

14.2

14.3

Choice of law (Governing law)

This deed is governed by the laws of New South Wales, Australia.

Choice of jurisdiction

Each party irrevocable and unconditionally submits to the exclusive jurisdiction of the courts
of New South Wales, Australia, including, for the avoidance of doukt, the Federal Court of
Australia sitting in New South Wales, Australia.

Further assurances

Except as expressly provided in this deed, each party must, at its own expense, do all

things reasonably necessary to give full effect to this deed and the matters contemplated
by it.
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14.4 Counterparts

This deed may te executed in any number of counterparts and signatures on behalf of a
party may be on different counterparts.

14.5 Time of essence
Time is of the essence to this deed.
14.6 Waiver
(a)  No waiver of a right or remedy under this deed is effective unless it is in writing and
signed by the party granting it. It is only effective in the specific instance and for the

specific purpose for which it is granted.

(b) A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that or of any other right or remedy.

(c) Failure to exercise or delay in exercising a right or remedy under this deed does not
operate as a waiver or prevent further exercise of that or any other right or remedy.

14.7 Severability

Any term of this deed which is wholly or partially void or unenforceable is severed to the
extent that it is void or unenforceable. The validity or enforceability of the remainder of this
deed is not affected.
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r Tobin

The following definitions apply in this deed.

ASX means ASX Limited (ACN 008 624 691) or the financial market cperated by it, as the
context reguires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement Operating Rules means the settlement operating rules of ASX
Settlement Pty Ltd (ACN 008 504 532).

Business Day means a day (other than a Saturday, Sunday er public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia.

Company means the person named in item 1 of Schedule 2 (Details).

Completion means the issue and allotment of the Shares the subject of the Initial Public
Offer.

Controllers means each persen named mn item 3 of Schedule 2 (Details) and Controller
means any one of those persons.

Controller Interests means the securities, substantial econcemic interests or other
interests in the Voluntary Escrow Shares (for the duration of the Escrow Period) in which
the Controller has a direct or indirect interest and each intermediate entity through which
that interest occurs, full particulars of which are set out in item 4 of Schedule 2 (Details).
Corporations Act means Corporations Act 2001 (Cth).

Dealing, in respect of any Voluntary Escrow Shares or Controller Interest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the relevant period for which a Veoluntary Escrow Share is escrowed
as set out in clause 3.2.

GST Law has the meaning given to it in the A New Tax System {(Goods and Services Tax)
Act 1999 (Cth).

Holder means the person named in item 2 of Schedule 2 (Details).

Initial Public Offer means the proposed initial public offering of Shares by the Company
and by SaleCo.

Issue Date means the date Shares are issued pursuant to the Prospectus.

Issuer Sponsored Subregister has the meaning given to that term in section 2 of the ASX
Settlement Operating Rules.

Officer means, in relation to a bedy corporate, a director or secretary of that body
corporate.
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Prospectus means the prospectus to be issued by the Company and SaleCo in connection
with the Initial Public Offer.

SaleCo means ACL SaleCo Limited {(ACN 648 177 646).
Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given in the Corporations Act and includes a proportional
takeover bid.

Trust has the meaning given in ciause 5.2{a).

Trustee has the meaning given in clause 5.2(a).

Voluntary Escrow Shares means:

(a} inrelation to a Holder, the Shares specified in item 5 of Scheduie 2 (Details); and

(b)  any securities attaching to or arising cut of those Shares.

In this deed the following rules of interpretation apply unless the contrary intention appears:
(a) headings are for convenience only and do not affect the interpretation of this deed;
(b)  the singular includes the plural and vice versa;
(c)  words that are gender neutral or gender specific include each gender,

(d) where a word or phrase is given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings;

(e) the words 'such as', 'including’, 'particularly’ and similar expressions are not words of
limitation;

(f) a reference to:

(i) a person includes a natural person, partnership, joint venture, government
agency, association, corporaticn, trust or other body corporate,

(i)  athing (including but not limited to a chose in action or other right) includes a
part of that thing;

(i) apartyincludes its agents, successors and permitted assigns;
{iv) adocumentincludes all amendments or supplements to that document;

(v) aclause, term, party, schedule or attachment is a reference to a clause or term
of, or party, schedule or attachment to this deed:

(vi) this deed includes all schedules and attachments to it;

{(vii) a law includes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of common law or equity or a rule
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of an applicable financial market and is a reference to that law as amended,
consolidated or replaced,

(viii) a statute includes any regulation, crdinance, by-law or other subordinate
legislation under it

(ix) an agreement other than this deed includes an undertaking, or legally
enforceable arrangement or understanding whether or not in writing; and

(x} & monetary amount is in Australian dollars and all amounts payable under or
in connection with this deed are payable in Australian dollars;

{g) unless otherwise specified in this deed, an agreement on the part of two or more
persons binds them severally and not jeintly;

{h)  norule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of this deed or any part of it;

(i) when the day on which something must be done is not a Business Day, that thing
must be done on the following Business Day,

)] in determining the time of day where relevant to this deed, the relevant time of day is:

® for the purposes of giving or receiving notices, the time of day where a party
receiving a notice is located; or

(i)  forany other purpose under this deed, the time of day in the place where the
party required to perform an obligation is located;

(k)  aday is the period of time commencing at midnight and ending immediately before
the next midnight is to occur;

0] if a period of time is calcutated from a particular day, act or event (such as the giving
of a notice), unless otherwise stated in this deed, it is to be calculated exclusive of
that day, or the day of that act or event; and

{m) where no Controller is named in item 3 of Schedule 2 (Details), then references in
this deed to Controller, Contrcllers and Controller interests may be disregarded
when applying the terms and conditions of this deed.

During the Escrow Period, and for so long as the Company is listed on the ASX:

(a) notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit an
act being done, that act must not be done;

(b)  nothing contained in this deed prevents an act being done that the ASX Listing Rules
require toc be done;

(c) ifthe ASX Listing Rules require an act to be done or not to be done, authority is given
for that act to be done or not to be done (as the case may be},

(d) if the ASX Listing Rules require this deed to ccntain a provision and it does not
contain such a provision, this deed is deemed to contain that provision,
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(e)

(f)

if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Eric Swayn 502,927
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Executed as a deed.

Signe *

Labs
sectic

Signa

Michael Alscher

" n Clinical

lance with
>th) by:

Signature of director/secretary

Nathanial Thomson

Name of director (print)

Name of director/secretary {print)

Signed, sealed and delivered for Eric Swayn by
his attorney under power of attorney dated 23
April 2021 who has nc notice of revocation of

that power of attorney in the presence of:

Signature of witness

Michael Garcia

Signe

Peter Lyon-Mercado

Name of witness (print)

Name of attorney {print)
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Volun.ary escrow deed

The Company named in item 1 of Schedule 2
The Holder{s) named in item 2 of Schedule 2
The Controller(s) named in item 3 of Schedule 2
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Date: 28 April 2021

The person named in item 1 of Schedule 2 {Company)
The person named in item 2 of Schedule 2 (Holder)

The person(s) named in item 3 of Schedule 2 (Controlters and each a Controller)

The Company intends to be admitted to the official list of ASX and proposes to issue
Shares pursuant to the Initial Public Offer.

The Holder holds or will hold the Voluntary Escrow Shares on or around Completion.

The Holder agrees to escrow the Voluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed on the basis that the Company will take the steps
necessary to be admitted to the official list of ASX.

To the extent that there are any Controllers named in item 3 of Schedule 2, each
Controller undertakes to the Company to hold the Controller Interests pursuant to
the terms of this deed on the basis that the Company will take the steps necessary
to be admitted to the official list of ASX.

The parties agree

11

1.2

Definitions in the Dictionary

Other than as expressiy provided or where the context makes it clear that the following rule
is not intended to apply, a term or expression starting with a capital letter:

(@)

(b)

(©)

which is defined in the Dictionary in Schedule 1 (Dictionary), has the meaning given
to it in the Dictionary;

which is defined in the Corporations Act, but is not defined in the Dictionary, has the
meaning given to it in the Corporations Act; and

which is defined in the GST Law, but is not defined in the Dictionary or the
Corporaticns Act, has the meaning given to it in the GST Law

Interpretation

The interpretation clause in Schedule 1 {Dictionary) sets cut rules of interpretation for this

deed.

(@

The respective rights and aobligations of the parties under this deed are conditional
upon Completion occurring and the Holder holding Voluntary Escrow Shares
immediately following Completion.
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{b) [fthe condition precedent in paragraph 2 above is not satisfied immediately following
Completion, or if Completion does not occur by 30 June 2021, this deed will
terminate with immediate effect.

31

3.2

3.3

Voluntary Escrow Shares

Subject to clause 4 (Exceptions), during the Escrow Period in respect of a Voluntary
Escrow Share the Holder must not directly or indirectly:

(a) sell, assign, transfer or otherwise Dispose of any legal, beneficial or economic
interest in such Voluntary Escrow Share or Controller Interest (as applicable);

{b) encumber or grant a security interest over such Voluntary Escrow Share or Controller
Interest (as applicable) or any legal, beneficial or economic interest in that Voluntary
Escrow Share cr Controller interest (as applicable);

{c)  grant or exercise an option in respect of such Voluntary Escrow Share or Controller
Interest {as applicable),

{d)  do, or omit to do, any act if the act or omission would have the effect of transferring,
whether directly or indirectly, effective ownership or centrol of, or any legal, beneficial
or economic interest in, such Voluntary Escrow Share or Controller Interest {as
applicable); or

agree to do any of those things.
Escrow Period
The Escrow Period is:

(a) inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company’s Appendix 4D)
for the half year ended 31 December 2021,

(b) inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
to the ASX its preliminary final report (being the Company’s Appendix 4E) for the
financial year ending 30 June 2022; and

(c) inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company’s Appendix 4D)
for the half year ended 31 December 2022,

Controller Interests

Subject to clause 4 (Exceptions), during the Escrow Period, the Controller must not Deal
in the Controller Interests.
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41

4.2

Exceptions

(a)

(c)

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares and a Controller may Deal in its Controller Interests if the Dealing arises
solely as a result of:

(i) the acceptance of a bona fide third party offer under a Takeover Bid in relation
to those Voluntary Escrow Shares, provided that the holders of at ieast half of
the Shares that are not subject to any voluntary escrow deed, and to which
the offers under the bid relate, have accepted the bid; or

(i)  the transfer or cancellation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Part 5.1 of the Corporations Act,
provided that the scheme of arrangement has received all necessary
approvals, including all such necessary court and shareholder approvals,
provided,

in each case, that if for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement (including because the Takeover Bid does not become unconditional),
then the Holder agrees that the restrictions applying to the Voluntary Escrow Shares
under this deed will continue to apply and without limiting the foregoing, the Holding
Lock will be reapplied to all Voluntary Escrow Shares not so transferred or cancelled.
For the avoidance of doubt, the Controller can make a Dealing if required to enable
the Holder to take any of the actions in this paragraph 4.1.

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares to the extent the Dealing is required by applicable law {including an order of
a court of competent jurisdiction).

During the Escrow Period, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and only if all of the following conditions
are met:

(i) the transfer does not involve any change in the beneficial ownership of the
Voluntary Escrow Shares;

(i)  the transfer does not extend the period of the Escrow Period; and
(iiy  the related party of the Holder (as transferee) agrees to inherit the same

restrictions on disposal of the Voluntary Escrow Shares as reguired by this
deed.

Notice

If the Holder or Controller becomes aware-

(a)

(b)

that a Cealing in any Voluntary Escrow Shares or Controiler Interests (as applicable)
has occurred, or is likely to occur, during the Escrow Period; or

of any matter which is likely to give rise to a Dealing in any Voluntary Escrow Shares
or Controller Interests {as applicable) during the Escrow Period,
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it must notify the Company as soon as practicable after becoming aware of the Dealing or
the matters giving rise to the Dealing, providing full details.

5.1

5.2

Giving of warranties

Each of the warranties and representations in this clause 5 is given in favour of the
Company:

(a) as at the date of this deed; and
(b} at all times until expiry of the Escrow Period.

The warranties and representations in this clause 5 are given in respect of any and all
Voluntary Escrow Shares which the Holder holds and any and all Controller Interests which
the Controller holds from time to time during the Escrow Period, including as a result of a
permitted Dealing in accordance with clause 4 (Exceptions) of this deed.

Warranties of Holder and Controller

Each of the Holder and each Controller jointly and severally warrants and represents the
following with respect to themselves:

(a) it has full power and authority, without the consent of any other person, to enter into
and perform its cbligations under this deed {inciuding, if the Holder or Controller (as
applicable) has entered into this deed as a trustee (Trustee}, under the trust deed
for the relevant trust (Trust));

(by it has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms;

(c) this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms;

(d) the execution, delivery and performance by the Holder and each Controller (as
applicable} of this deed does not and will not violate, breach or result in a
contravention of:

(i) any applicable law, regulation or authorisation;

(i)  its constitution or other constituent documents (cr, if the Holder or Controller
(as applicable) is a Trustee, the trust deed for the Trust); or

(i) any agreement, undertaking, encumbrance or document which is binding on
that party;

(e) immediately following Completion, the Holder will hold the Voluntary Escrow Shares
and each Controller will hold the Controller Interests as set out in Schedule 2
{Details),

(f) if the Holder or a Controller (as applicable) is a Trustee:

{i) the Trustee is the sole trustee of the Trust and, to the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust;
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5.3

54

(i)  the Holder or Controller (as applicable} has the right to be fully indemnified out
of the assets of the Trust in respect of any liability arising under, or in
connection with, this deed and the right has not been modified, released or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Holder or Controller (as applicable} has not released or
disposed of its equitable lien over that trust; and

(i) the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

Breach of warranties

A breach of any of the warranties and representations in this clause 5 is a breach of the
terms of this deed.

Survival of warranties and representations

The warranties and representations in this clause 5 survive termination of this deed.

Except as expressly provided for in clause 3 (Escrow restrictions), nothing in this deed
restricts the Holder or a Controller from dealing with the Voluntary Escrow Shares or
Controller Interests (as applicable) or exercising rights attaching to, or afforded to the holder
of, the Voluntary Escrow Shares or Controller Interests (as applicable), including (without
limitation) by:

(@)
(b)

(c)

exercising any voting rights attaching to Voluntary Escrow Shares;

receiving or being entitled to any dividend, return of capital or other distribution
attaching to Voluntary Escrow Shares; and

receiving or participating in any rights or bonus issue in connection with the Voluntary
Escrow Shares.

(a)

if the Holder or Controller breaches this deed, each of the following applies:

(i} the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach; and

(i)  the Company may refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Voluntary Escrow
Shares. This is in addition and without prejudice to other rights and remedies
of the Company.

The parties agree that damages would be an insufficient remedy for breach of clause
3 (Escrow restrictions) and the Holder and each of the Controilers agree that the
Company is entitled to seek and obtain an injunction or specific performance to
enforce the Holder's and the Controllers’ obligations under clause 3 (Escrow
restrictions) without proof of actual damage and without prejudice to any of its other
rights or remedies.
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Subject to clause 12 (Company to complete ), this deed can only be amended or replaced
by another deed executed by the parties.

This deed terminates automatically if:

(a)
(b)
(c}

the Caompany withdraws the Initial Public Offer;
the Company is not admitted to the official list of ASX by 30 June 2021; or

otherwise when the Holding Lock is released in full in respect of all Voluntary Escrow
Shares and Controller Interests.

If the Holder or Controller has entered into this deed as a trustee:

(a)

(b)

()

notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 10 subject to clause 10{c), the Holder or Controller (as
applicable} enters into this deed only in its capacity as trustee of the relevant trust
and in no other capacity. A liability arising under or in connection with this deed can
be enforced against the Holder or Controller {as applicable} only to the extent which
it can be satisfied out of the property of the relevant trust for which the Holder or
Controller (as applicable} is actually indemnified for the liability. The Holder or
Controller (as applicable) will exercise its rights of indemnification in order to satisfy
its obligations under this deed;

subject to clause 10(c), a party to this deed may not sue the Holder or Controller (as
applicable) in any capacity other than as trustee in respect of the relevant trust,
including seeking the appointment to the Holder or Controller (as applicable) of a
receiver (except in relation to property of the reievant trust), a liquidator,
administrator or any similar person; and

the provisions of this clause 10 will not apply to any obligation or liability of the Holder
or Controller {as applicable) to the extent that it is not satisfied because under the
relevant trust deed or by operation of law, there is a reduction in the extent to which
the Holder or Controller (as applicable) is entitled to exercise its right of
indemnification out of the assets of the relevant trust, or the right does not exist at
all, as a result of the Holder's or Controller's {(as applicable) fraud, negligence,
improper performance of duties or breach of trust.

The Company agrees to release its:

(a)
(b)
{c)

half year financial resuits for the period ending 31 December 2021;
full year financial results for the period ending 30 June 2022; and

half year financial results for the period ending 31 December 2022,
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in accordance with the timeframes required by the Corporations Act and ASX Listing Rules.

Each party authorises the Company (or any person delegated such authority in writing by
the Company) to insert in Schedule 2 (Details), after execution of this deed by each party:

(a) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 (Details); and
(b}  any other details necessary to complete Schedule 2 (Details).
13.1 General
(2) Unless expressly stated otherwise in this deed and subject to clause 13.2 (Notices
sent by email) a notice, consent or other communication given under this deed
including, but not limited to, a request, certificate, demand, consent, waiver or
approval, to or by a party to this deed (Notice):

0] must be in legible writing and in English;

(i)  must be addressed to the party to whom it is to be given (Addressee) at the
address or email address set out in Schedule 2 (Details) or to any cther
address or email address a party notifies to the other under this clause;

(i)  must be signed by or on behalf of the sender {if an individual} or an Officer of
the sender,

(ivy  must be either:

(n)  delivered by hand or sent by pre-paid mail (by airmail if sent to or from
a place outside of Australia} to the Addressee; or
(8)y  sent by email to the Addressee’s email address; and

(v) isdeemed to be received by the Addressee in accordance with clause 13.1(c).

by If:

(i)

(ii)

{iii)

a party changes its address and fails to notify the other parties of this change
and the new address, delivery of Notices marked to the attention of the
Addressee at that new address is deemed compliant with the notice
obligations under this clause;

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails to notify the other
parties of an alternative individual, delivery of notices marked to the attention
of an individual in the same or equivalent role at that party is deemed
compliant with the notice obligations under this clause;

an individual associated with an email address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative email address, notices sent by email to a manager or equivalent
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level personnel at that party is deemed compliant with the notice obligations
under this clause.

(c)  Without limiting any other means by which the sender may be able to prove that a
Notice has been received by the Addressee, a Notice is deemed to be received:

) if sent by hand, when delivered to the Addressee;

(iiy  if sent by post, on the 6" Business Day after the date of posting, or if to or
from a place outside Australia, on the 10*" Business Day after the date of
posting; or

(iiiy  if sent by email:

(d)  when the sender receives an autcmated message confirming delivery;
or

(B) 30 minutes after the time sent {as recorded on the device from which
the sender sent the email) unless the sender receives an automated
message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm
(Addressee's time), it is deemed to be received at 9.00am on the following Business

Day.
13.2 Notices sent by email
Notices sent by email need not be marked for attenticn in the way stated in clause 13.1.
However, the email:
(a) must be sent to the email address set out in Schedule 2 (Details) (or to any other
emall address a party notifies to the other under this clause; and
{b)  must state the first and last name of the sender.
Notices sent by email are taken to be signed by the named sender.
14.1 Choice of law (Governing law)
This deed is governed by the laws of New South Wales, Australia.
14.2 Choice of jurisdiction
Each party irrevocable and unconditionally submits to the exclusive jurisdiction of the courts
of New South Wales, Australia, including, for the avoidance of doubt, the Federal Court of
Australia sitting in New South Wales, Australia.
14.3 Further assurances

Except as expressly provided in this deed, each party must, at its own expense, do ail
things reasonably necessary to give ful! effect to this deed and the matters contemplated
by it.
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14.4 Counterparts

This deed may be executed in any number of counterparts and signatures on behalf of a
party may be on different counterparts.

14.5 Time of essence
Time 1s of the essence to this deed.
14.6 Waiver
(a)  No waiver of a right or remedy under this deed is effective uniess it is in writing and
signed by the party granting it. It is only effective in the specific instance and for the

specific purpose for which it is granted.

(b} A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that or of any other right or remedy.

(c) Failure to exercise or delay in exercising a right or remedy under this deed does not
operate as a waiver or prevent further exercise of that or any other right or remedy.

14.7 Severability
Any term of this deed which is wholly or partially void or unenferceable is severed to the

extent that it is void or unenforceable. The validity or enforceability of the remainder of this
deed is not affected.
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The fellowing definitions apply in this deed.

ASX means ASX Limited (ACN 008 624 6§91) or the financial market operated by it, as the
context requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement Operating Rules means the settlement operating rules of ASX
Settiement Pty Ltd (ACN 008 504 532),

Business Day means a day {other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia.

Company means the person named in item 1 of Schedule 2 (Details).

Completion means the issue and allotment of the Shares the subject of the initial Public
Offer.

Controllers means each person named in item 3 of Schedule 2 (Details) and Controller
means any one of those persons.

Controller Interests means the securities, substantial economic interests or other
interests in the Voluntary Escrow Shares (for the duration of the Escrow Period) in which
the Controller has a direct or indirect interest and each intermediate entity through which
that interest occurs, full particulars of which are set out in item 4 of Schedule 2 (Details).
Corporations Act means Corporations Act 2001 (Cth).

Dealing, in respect of any Voluntary Escrow Shares or Controller Interest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the relevant period for which a Voluntary Escrow Share is escrowed
as set out in clause 3.2.

GST Law has the meaning given to it in the A New Tax System (Goods and Services Tax)
Act 1999 (Cth}.

Holder means the person named in item 2 of Schedule 2 (Details).

Initial Public Offer means the proposed initial public offering of Shares by the Company
and by SaleCo.

Issue Date means the date Shares are issued pursuant to the Prospectus.

Issuer Sponsored Subregister has the meaning given to that term in section 2 of the ASX
Settlement Operating Rules.

Officer means, in relation to a body corporate, a director or secretary of that body
corporate.
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Prospectus means the prospectus to be issued by the Company and SaleCoe in connection
with the Initial Public Offer.

SaleCo means ACL SaleCo Limited (ACN 648 177 646).
Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given in the Corporations Act and includes a proportional
takeover bid,

Trust has the meaning given in clause 5.2(a).

Trustee has the meaning given in clause 5.2(a).

Voluntary Escrow Shares means:

(a) in relation to a Holder, the Shares specified in item 5 of Schedule 2 (Details); and

(b)  any securities attaching to or arising out of thcse Shares.

In this deed the following rules of interpretation apply unless the contrary intention appears:
(a) headings are for convenience only and do not affect the interpretation of this deed;
(b)  the singular includes the plural and vice versa;
(¢)  words that are gender neutral or gender specific include each gender;

(d) where a word or phrase is given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings;

(e) the words 'such as', 'including’, 'particularly’ and similar expressions are not words of
limitation;

(H areference to:

(i) a person includes a natural person, partnership, joint venture, government
agency, association, corporation, trust or other body corporate,

(i)  athing (including but not limited to a chose in action or other right) includes a
part of that thing;

(i)  aparty includes its agents, successors and permitted assigns;
(iv) adocumentincludes allamendments or supplements to that document;

(v} aclause, term, party, schedule or attachment is a reference to a clause or term
of, or party, schedule or attachment to this deed,;

(vi) this deed includes all schedules and attachments to it;

(vi} a law includes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of common law or equity or a rule
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(h)

(i

)

(k)

(m

(m)

of an applicable financial market and is a reference to that law as amended,
consolidated or replaced,

(viii) a statute includes any regulation, ordinance, by-law or other subordinate
legislation under it;

(ix) an agreement other than this deed includes an undertaking, or legally
enforceable arrangement or understanding whether or not in writing; and

(x) amonetary amount is in Australian dollars and all amounts payable under or
in connection with this deed are payable in Australian dollars;

unless otherwise specified in this deed, an agreement on the part of two or more
persons binds them severally and not jointly;

no rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of this deed or any part of it;

when the day on which something must be done is not a Business Day, that thing
must be done on the following Business Day;

in determining the time of day where relevant to this deed, the relevant time of day is:

{i) for the purposes of giving or receiving notices, the time of day where a party
receiving a notice is located; or

(i)  for any other purpose under this deed, the time of day in the place where the
party reguired to perform an obligation is located;

a day is the period of time commencing at midnight and ending immediately before
the next midnight is to accur;

if a period of time is calculated from a particular day, act or event (such as the giving
of a notice), unless otherwise stated in this deed, it is to be caiculated exclusive of
that day, or the day of that act or event; and

where no Controller is named in item 3 of Schedule 2 {Details), then references in
this deed to Controiler, Controllers and Controller Interests may be disregarded
when applying the terms and conditions of this deed.

During the Escrow Period, and for so long as the Company is listed on the ASX:

(a)

(b)

(c)

notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit an
act being done, that act must not be done;

nothing contained in this deed prevents an act being done that the ASX Listing Rules
reguire to be done;

if the ASX Listing Rules reguire an act to be done or not to be done, authority is given
for that act to be dene or not to be done {as the case may be),

if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision
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(e} if the ASX Listing Rules require this deed nct to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

(f) if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Chris Browniow 382,582
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Executed as a deed.

Sigr | Clinical
Lab ance with
secl th) by:

Sighaiun e vi v wonn

Michael Alscher

Signature of director/secretary

Nathanial Thomson

Name of director (print)

Name of director/secretary (print)

Signed, sealed and delivered for Chris
Brownlow by his attorney under power of
attorney dated 23 April 2021 who has no notice
of revocation of that power of attorney in the
presence of:

Signature of witness

Michael Garcia

Si

Name of witness (print)

Name of attorney (print)
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Date: 28 April 2021

The person named in item 1 of Schedule 2 (Company)
The person named in item 2 of Schedule 2 (Holder)

The person(s) named in item 3 of Schedule 2 (Controllers and each a Controller)

The Company intends to be admitted to the official list of ASX and proposes to issue
Shares pursuant to the Initial Public Offer.

The Ho!der holds or will hold the Voluntary Escrow Shares on or around Completion.

The Holder agrees to escrow the Voluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed on the basis that the Company will take the steps
necessary to be admitted to the official list of ASX.

To the extent that there are any Controllers named in item 3 of Schedule 2, each
Caontroller undertakes to the Company to hold the Controller Interests pursuant to
the terms of this deed on the basis that the Company wili take the steps necessary
to be admitted to the official list of ASX.

The parties agree

1.1  Definitions in the Dictionary
Other than as expressly provided or where the context makes it clear that the following rule
is not intended to apply, a term or expression starting with a capital letter:
(a)  which is defined in the Dictionary in Schedule 1 (Dictionary), has the meaning given
to it in the Dictionary;
(b)  which is defined in the Corporations Act, but is not defined in the Dictionary, has the
meaning given to it in the Corporations Act; and
(c) which is defined in the GST Law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given to it in the GST Law.
1.2  Interpretation
The interpretation clause in Schedule 1 (Dictionary) sets out rules of interpretation for this
deed.
(a) The respective rights and obligations of the parties under this deed are conditional

upon Completion occurring and the Holder holding Voluntary Escrow Shares
immediately following Completion.
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(b)  Ifthe condition precedent in paragraph 2 above is not satisfied immediately following
Completion, or if Completion does not occur by 30 June 2021, this deed will
terminate with immediate effect.

3.1

3.2

3.3

Voluntary Escrow Shares

Subject to clause 4 (Exceptions), during the Escrow Period in respect of a Voluntary
Escrow Share the Holder must not directly or indirectly:

(a) sell, assign, transfer or otherwise Dispose of any legal, beneficial or economic
interest in such Voluntary Escrow Share or Controller Interest (as applicable);

(b) encumber or grant a security interest over such Voluntary Escrow Share or Controller
Interest {as applicable) or any legal, beneficial or economic interest in that Voluntary
Escrow Share or Controller Interest (as applicable);

(c) grantor exercise an option in respect of such Voluntary Escrow Share or Controller
Interest (as applicable),

(d)  do, or omit to do, any act if the act or omission would have the effect of transferring,
whether directly or indirectly, effective ownership or contro! of, or any legal, beneficial
or economic interest in, such Voluntary Escrow Share or Controller Interest (as
applicable); or

agree to do any of those things.
Escrow Period
The Escrow Pericd is:

{a) inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company's Appendix 4D)
for the half year ended 31 December 2021,

{b) inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
to the ASX its preliminary final report (being the Company's Appendix 4E) for the
financial year ending 30 June 2022; and

{¢) inrespect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company’s Appendix 4D)
for the half year ended 31 December 2022,

Controlier Interests

Subject to clause 4 (Exceptions), during the Escrow Period, the Contreller must not Deal
in the Controller Interests.
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4.1

4.2

Exceptions

(a)

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares and a Controller may Deal in its Controller Interests if the Dealing arises
solely as a result of:

(i) the acceptance of a bona fide third party offer under a Takeover Bid in relation
to those Veluntary Escrow Shares, provided that the holders of at least half of
the Shares that are not subject to any voluntary escrow deed, and to which
the offers under the bid relate, have accepted the bid; or

(i)  the transfer or cancellation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Part 5.1 of the Corporations Act,
provided that the scheme of arrangement has received all necessary
approvals, including all such necessary court and shareholder approvals,
provided,

in each case, that if for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement (including because the Takeover Bid does not become unconditional),
then the Holider agrees that the restrictions applying to the Voluntary Escrow Shares
under this deed will continue to apply and without limiting the foregoing, the Holding
L ock will be reapplied to all Voluntary Escrow Shares not so transferred or cancelled.
For the avoidance of doubt, the Controller can make a Dealing if required to enable
the Holder to take any of the actions in this paragraph 4.1.

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares to the extent the Dealing is required by applicable law (including an order of
a court of competent jurisdiction).

(c}  During the Escrow Period, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and only if all of the following conditions
are met:

(i) the transfer does not involve any change in the beneficial ownership of the
Voluntary Escrow Shares;

(i)  the transfer does not extend the period of the Escrow Period; and

(i)  the related party of the Holder (as transferee) agrees to inherit the same
restrictions on disposal of the Voluntary Escrow Shares as required by this
deed.

Notice

If the Holder or Controller becomes aware:

(@)

(b)

that a Dealing in any Voluntary Escrow Shares or Controller Interests {as applicable)
has occurred, or is likely to occur, during the Escrow Period; or

of any matter which is likely to give rise to a Dealing in any Voluntary Escrow Shares
or Controller Interests (as applicable) during the Escrow Period,
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it must notify the Company as soon as practicable after becoming aware of the Dealing or
the matters giving rise to the Dealing, providing full details.

5.1

5.2

Giving of warranties

Each of the warranties and representations in this clause 5 is given in favour of the
Company:

(a) as atthe date of this deed; and
(by at all times until expiry of the Escrow Pertod.

The warranties and representations in this clause 5 are given in respect of any and all
Voluntary Escrew Shares which the Holder holds and any and all Controller Interests which
the Controller holds from time to time during the Escrow Period, including as a result of a
permitted Dealing in accordance with clause 4 (Exceptions) of this deed.

Warranties of Holder and Controller

Each of the Holder and each Controller jeintly and severally warrants and represents the
following with respect to themselves:

(a) it has full power and authority, without the consent of any other person, to enter into
and perform its obligations under this deed {including, if the Holder or Controller (as
applicable) has entered into this deed as a trustee (Trustee), under the trust deed
for the relevant trust (Trust)),

(b) it has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms,

(c) this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms;

(d) the execution, delivery and performance by the Holder and each Controller (as
applicable) of this deed does not and will not violate, breach or resuilt in a
contravention of:

(i) any applicable law, regulation or authorisation;

{ii)  its constitution or other constituent documents (or, if the Holder or Controller
(as applicable) is a Trustee, the trust deed for the Trust); or

(i)  any agreement, undertaking, encumbrance or document which is binding on
that party;

(e) immediately following Completion, the Holder will hold the Voluntary Escrow Shares
and each Controller will hold the Controller Interests as set out in Schedule 2
(Details);

(f) if the Holder or a Controller (as applicable) is a Trustee:

(i) the Trustee is the sole trustee of the Trust and, to the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust;

- Tol
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5.3

54

(i)  the Holder or Controller (as applicable) has the right to be fully indemnified out
of the assets of the Trust in respect of any liability arising under, or in
connection with, this deed and the right has not been modified, released or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Holder or Controller {as applicable} has not released or
disposed of its equitable lien over that trust; and

(i) the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

Breach of warranties

A breach of any of the warranties and representations in this clause 5 is a breach of the
terms of this deed.

Survival of warranties and representations

The warranties and representations in this clause 5 survive termination of this deed.

Except as expressly provided for in clause 3 (Escrow restrictions}, nothing in this deed
restricts the Holder or a Controller from dealing with the Voluntary Escrow Shares o1
Controller Interests (as applicable) or exercising rights attaching to, or afforded to the holder
of, the Voluntary Escrow Shares or Controller Interests (as applicable), including (without
limitation) by:

(a) exercising any voting rights attaching to Voluntary Escrow Shares;

(b)  receiving or being entitied to any dividend, return of capital or other distribution
attaching to Voluntary Escrow Shares; and

(¢}  receiving or participating in any rights or bonus issue in connection with the Voluntary
Escrow Shares.

+ Tobin

(a) If the Holder or Controller breaches this deed, each of the following applies:

(i) the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach; and

(i)  the Company may refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Voluntary Escrow
Shares, This is in addition and without prejudice to other rights and remedies
of the Company.

(b)  The parties agree that damages would be an insufficient remedy for breach of clause
3 (Escrow restrictions) and the Holder and each of the Centrollers agree that the
Company is entitled to seek and obtain an injunction or specific peformance to
enforce the Holder's and the Controllers’ obligations under clause 3 {Escrow
restrictions) without proof of actual damage and without prejudice to any of its other
rights or remedies.
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Subject to clause 12 (Company to complete ), this deed can only be amended or replaced
by another deed executed by the parties.

This deed terminates automatically if:

(a)
(b)

(€)

the Company withdraws the Initiat Public Offer;
the Company is not admitted to the official list of ASX by 30 June 2021; or

otherwise when the Holding Lock is released in full in respect of all Voluntary Escrow
Shares and Controller Interests.

if the Holder or Controller has entered into this deed as a trustee:

(a)

(b)

(c)

notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 10 subject to clause 10{(c), the Holder or Controller {as
applicable} enters into this deed only in its capacity as trustee of the relevant trust
and in no other capacity. A liability arising under or in connection with this deed can
be enforced against the Holder or Controller (as applicable) only to the extent which
it can be satisfied out of the property of the relevant trust for which the Holder or
Controller (as applicable) is actually indemnified for the liability. The Holder or
Controller (as applicable} will exercise its rights of indemnification in order to satisfy
its obligations under this deed,;

subject to clause 10(c), a party to this deed may not sue the Holder or Controller {as
applicable) in any capacity other than as trustee in respect of the relevant trust,
including seeking the appointment to the Hoider or Controller (as applicable) of a
receiver (except in relation to property of the relevant trust), a liquidator,
administrator or any similar person; and

the provisions of this clause 10 will not apply to any obligation or liability of the Holder
or Controller (as applicable) to the extent that it is not satisfied because under the
relevant trust deed or by operation of law, there is a reduction in the extent to which
the Holder or Controller (as applicable) is entitled to exercise its right of
indemnification out of the assets of the relevant trust, or the right does not exist at
all, as a result of the Holder's or Controller's {as applicable) fraud, negligence,
improper performance of duties or breach of trust.

The Company agrees to release its:

(a)
(b)
(c)

half year financial results for the period ending 31 December 2021;
full year financial results for the period ending 30 June 2022; and

half year financial results for the period ending 31 December 2022,
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in accordance with the timeframes required by the Corporations Act and ASX Listing Rules.

Each party authorises the Company (cr any person delegated such authority in writing by
the Company) to insert in Schedule 2 (Details), after execution of this deed by each party:

(a) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 (Details); and

(b)  any other details necessary to complete Schedule 2 {Details).

13.1 General

(a) Unless expressly stated otherwise in this deed and subject to clause 13.2 (Notices
sent by email) a notice, consent or other communication given under this deed
inctuding, but not limited to, a request, certificate, demand, consent, waiver or
approval, to or by a party to this deed {Notice):

(i)
(i)

(i)

(iv)

(ii)

(i)

must be in legible writing and in English;

must be addressed to the party to whom it is to be given (Addressee) at the
address or email address set out in Schedule 2 (Details) or to any other
address or email address a party notifies to the other under this clause;

must be signed by or on behalf of the sender (if an individual) or an Officer of
the sender;

must be either:

(A)  delivered by hand or sent by pre-paid mail (by airmail if sent to or from
a place outside of Australia) to the Addressee; or

(8) sent by email to the Addressee’s email address; and

is deemed to be received by the Addressee in accordance with clause 13.1(c}.

a party changes its address and fails to notify the other parties of this change
and the new address, delivery of Notices marked to the attention of the
Addressee at that new address is deemed compliant with the notice
cbligations under this clause;

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails to notify the other
parties of an alternative individual, delivery of notices marked to the attention
of an individual in the same or equivalent role at that party is deemed
compliant with the notice obligations under this clause;

an individual associated with an email address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative email address, notices sent by email to a manager or equivalent
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level personnel at that party is deemed compliant with the notice obligations
under this clause.

(¢ Without limiting any other means by which the sender may be able tc prove that a
Notice has been received by the Addressee, a Notice is deemed to be received

(i) if sent by hand, when delivered to the Addressee;

(i) if sent by post, on the 6! Business Day after the date of posting, or if to or
from a place outside Australia, on the 10" Business Day after the date of
posting; or

(iiiy  if sent by email;

&)  when the sender receives an automated message confirming delivery;
or

{8) 30 minutes after the time sent (as recorded cn the device from which
the sender sent the email) unless the sender receives an automated
message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm
{Addressee's time), it is deemed to be received at 9. 00am on the following Business

Day.
13.2 Notices sent by email
Notices sent by email need not be marked for attention in the way stated in clause 13.1,
However, the email.
(a) must be sent to the email address set out in Schedule 2 {Details) (or to any other
email address a party notifies to the other under this clause; and
(b)  must state the first and last name of the sender.
Notices sent by email are taken toc be signed by the named sender.
14.1 Choice of law (Governing law)
This deed is governed by the laws of New South Wales, Australia.
14.2 Choice of jurisdiction
Each party irrevocable and unconditionally submits to the exclusive jurisdiction of the courts
of New South Wales, Australia, including, for the avoidance of doubt, the Federal Court of
Australia sitting in New South Wales, Australia.
14.3 Further assurances

Except as expressly provided in this deed, each party must, at its own expense, do all
things reasonably necessary to give full effect to this deed and the matters contemplated
by it.
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14.4 Counterparts

This deed may be executed in any number of counterparts and signatures on behalf of a
party may be on different counterparts.

14.5 Time of essence
Time is of the essence to this deed.
14.6 Waiver
(@)  No waiver of a right or remedy under this deed is effective unless it is in writing and
signed by the party granting it. It is only effective in the specific instance and for the

specific purpose for which it is granted.

{b) A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that or of any other right or remedy.

(c)  Failure to exercise or delay in exercising a right or remedy under this deed does not
operate as a waiver or prevent further exercise of that or any other right or remedy.

14.7 Severability

Any term of this deed which is wholly or partially void or unenforceable is severed to the
extent that it is void or unenforceable. The validity or enforceability of the remainder of this
deed is not affected.
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The following definitions apply in this deed.

ASX means ASX Limited {ACN 008 624 691) or the financial market operated by it, as the
context requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement Operating Rules means the settlement operating rules of ASX
Settlement Pty Ltd {ACN 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia.

Company means the person named in item 1 of Schedule 2 (Details).

Completion means the issue and allotment of the Shares the subject of the Initial Public
Offer.

Controllers means each person named in item 3 of Schedule 2 (Details) and Controller
means any one of those persons.

Controller Interests means the securities, substantial economic interests or other
interests in the Voluntary Escrow Shares (for the duration of the Escrow Period) in which
the Controller has a direct or indirect interest and each intermediate entity through which
that interest occurs, full particulars of which are set out in item 4 of Schedule 2 (Details).
Corporations Act means Corporations Act 2001 (Cth).

Dealing, in respect of any Voluntary Escrow Shares or Controller Interest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the relevant period for which a Voluntary Escrow Share is escrowed
as set out in clause 3.2.

GST Law has the meaning given to it in the A New Tax System (Goods and Services Tax)
Act 1999 (Cth).

Holder means the person named in item 2 of Schedule 2 (Details).

Initial Public Offer means the proposed initial public offering of Shares by the Company
and by SaleCo.

Issue Date means the date Shares are issued pursuant to the Prospectus.

Issuer Sponsored Subregister has the meaning given to that term in section 2 of the ASX
Settlement Operating Rules.

Officer means, in relation to a body corporate, a director or secretary of that body
corporate.
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Prospectus means the prospectus to be issued by the Company and SaleCo in connection
with the Initial Public Offer.

SaleCo means ACL SaleCo Limited (ACN 648 177 646).
Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given in the Corporations Act and includes a proportional
takeover bid.

Trust has the meaning given in clause 5.2(a).

Trustee has the meaning given in clause 5.2(a).

Voluntary Escrow Shares means:

(a} in relation to a Holder, the Shares specified in item 5 of Schedule 2 (Details); and

(b)  any securities attaching to or arising out cf those Shares.

In this deed the following rules of interpretation apply unless the contrary intention appears:

{a) headings are for convenience only and de not affect the interpretation of this deed,
{b)  the singular includes the plural and vice versa;
(c) words that are gender neutral or gender specific include each gender,

(d)  where a word or phrase is given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings;

(e) thewords 'such as', 'including’, 'particuiarly’ and similar expressions are not words of
limitation;

(f) areference to:

(i) a person includes a natural person, partnership, joint venture, government
agency, association, corporation, trust or other body corporate;

(i)  athing (including but not iimited to a chose in action or other right) includes a
part of that thing;

(iiiy  aparty includes its agents, successors and permitted assigns;
(iv} adocumentincludes all amendments or supplements to that document;

(v} aclause, term, party, schedule or attachment is a reference to a clause or term
of, or party, schedule or attachment to this deed;

(vi} this deed includes all schedules and attachments to it;

(viij alaw inciudes a constituticnal provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of common [aw or equity or a rule
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of an applicable financial market and is a reference to that law as amended,
consolidated or replaced:;

(viii}) a statute includes any regulation, ordinance, by-law or other subordinate
legistation under it;

(ix) an agreement other than this deed includes an undertaking, or legally
enforceable arrangement or understanding whether or not in writing; and

(x} a monetary amount is in Australian dollars and all amounts payable under or
in connection with this deed are payable in Australian dollars;

(g) unless otherwise specified in this deed, an agreement on the part of two or more
persons binds them severally and not jointly,

(h)  norule of construction applies te the disadvantage of a party because that party was
responsible for the preparation of this deed or any part of it

{ when the day on which something must be done is not a Business Day, that thing
must be done on the following Business Day;,

) in determining the time of day where relevant to this deed, the relevant time of day is:

(i)  for the purposes of giving or receiving notices, the time of day where a party
receiving a notice is located; or

(iiy  for any other purpose under this deed, the time of day in the place where the
party required to perform an obligation is located:;

(k) aday is the period of time commencing at midnight and ending immediately before
the next midnight is to occur;

) if a period of time is calculated from a particular day, act or event (such as the giving
of a notice}, unless otherwise stated in this deed, it is to be calculated exclusive of
that day, or the day of that act or event; and

{m} where no Controiler is named in item 3 of Schedule 2 (Details), then references in
this deed to Controller, Controllers and Controller Interests may be disregarded
when applying the terms and conditions of this deed.

During the Escrow Period, and for so Icng as the Company is listed cn the ASX:

(a) notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit an
act being done, that act must not be done:

{b)  nothing contained in this deed prevents an act being done that the ASX Listing Rules
require to be done;

(c) ifthe ASX Listing Rules require an act to be done or not to be done, authority is given
for that act to be done or not to be done (as the case may be);

(d) if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;
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(e)  if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

(f) if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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C&C Brownlow Pty Ltd (ACN 164 361 120,345
068) in its capacity as trustee of C&C
Family Trust (ABN 57 783 279 326)
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Executed as a deed.

Si ' teoor e o= 2o Clinical

L lance with

S€ Cth) by:

Si Signature of director/secretary
Michael Alscher Nathanial Thomson

Name of director (print) Name of director/secretary (print)

Signed, sealed and delivered for C&C Brownlow
Pty Ltd (ACN 164 361 068) in its capacity as
trustee of C&C Family Trust{ABN 57 783 279
326) by its attorney under power of attorney
dated 23 April 2021 who has no notice of
revocation of that power of attorney in the
presence of:

Signature of witness Sit

Michael Garcia

Name of witness (print) Name of attorney {print)
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Voluntary escrow deed

The Company named in item 1 of Schedule 2
The Holder(s) named in item 2 of Schedule 2
The Controller(s) named in item 3 of Schedule 2
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Date: 28 April 2021

1 The person named in item 1 of Schedule 2 (Company)
2 The person named in item 2 of Schedule 2 (Holder)

3 The person(s) named in item 3 of Schedule 2 (Controllers and each a Controller)

A The Company intends to be admitted to the official list of ASX and proposes to issue
Shares pursuant to the Initial Public Offer.

B The Holder holds or will hold the Voluntary Escrow Shares on or around Completion.

C The Hclder agrees to escrow the Voluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed on the basis that the Company will take the steps
necessary to be admitted to the official list of ASX.

D To the extent that there are any Controllers named in item 3 of Schedule 2, each
Controller undertakes to the Company to hold the Controller Interests pursuant to
the terms of this deed on the basis that the Company will take the steps necessary
to be admitted to the official list of ASX.

The parties agree

1.1

1.2

Definitions in the Dictionary

Other than as expressly provided or where the context makes it clear that the following rule
is not intended to apply, a term or expression starting with a capital letter:

(a)  which is defined in the Dictionary in Schedule 1 (Dictionary), has the meaning given
to it in the Dictionary;

(by  which is defined in the Corporations Act, but is not defined in the Dictionary, has the
meaning given to it in the Corporations Act; and

() which is defined in the GST Law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given to it in the GST Law.

Interpretation

The interpretation clause in Schedule 1 (Dictionary) sets out rutes of interpretation for this
deed.

{a) The respective rights and obligations of the parties under this deed are conditional
upen Completion occurring and the Holder holding Voluntary Escrow Shares
immediately following Completion.
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(b)  If the condition precedent in paragraph 2 above is not satisfied immediately following
Completion, or if Completion does not occur by 30 June 2021, this deed will
terminate with immediate effect.

3.1

3.2

3.3

Voluntary Escrow Shares

Subject to clause 4 (Exceptions), during the Escrow Period in respect of a Voluntary
Escrow Share the Holder must not directly or indirectly:

(a) sell, assign, transfer or otherwise Dispose of any legal, beneficial or economic
interest in such Voluntary Escrow Share or Controller Interest (as applicable);

(b)  encumberor grant a security interest over such Voluntary Escrow Share or Controiler
Interest (as applicable) or any legal, beneficial cr economic interest in that Voluntary
Escrow Share or Controller Interest (as applicable),

(c) grant or exercise an option in respect of such Voluntary Escrow Share or Controller
Interest (as applicable);

(d) do, or omit to do, any act if the act or omission would have the effect of transferring,
whether directly or indirectly, effective ownership or contro! of, or any legal, beneficial
or economic interest in, such Voluntary Escrow Share or Controller Interest (as
applicable), or

agree to do any of those things.
Escrow Period
The Escrow Period is:

(a) in respect of one-third of the Voluntary Escrow Shares, the pericd commencing on
the Issue Date and ending at 4 30pm on the date that the Company has released
its preliminary half-year financial statements {being the Company's Appendix 4D)
for the haif year ended 31 December 2021;

(b) in respect of one-third of the Voluntary Escrow Shares, the pericd commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
to the ASX its preliminary final report {being the Company’'s Appendix 4E) for the
financial year ending 30 June 2022, and

{c) in respect of one-third of the Voluntary Escrow Shares, the pericd commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements {being the Company's Appendix 4D)
for the half year ended 31 December 2022,

Controller Interests

Subject to clause 4 (Exceptions), during the Escrow Pericd, the Controller must not Deal
in the Contreller Interests.
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4.1

4.2

Exceptions

(@)

(b)

(©

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares and a Controller may Deal in its Controller Interests if the Dealing arises
solely as a result of:

(i) the acceptance of a bona fide third party offer under a Takeover Bid in relation
to those Voluntary Escrow Shares, provided that the holders of at least half of
the Shares that are not subject to any voluntary escrow deed, and to which
the offers under the bid relate, have accepted the bid; or

(i)  the transfer or cancellation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Part 5.1 of the Corporations Act,
provided that the scheme of arrangement has received all necessary
approvals, including all such necessary court and shareholder approvals,
provided,

in each case, that If for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement (including because the Takeover Bid does not become unconditional),
then the Holder agrees that the restrictions applying to the Veluntary Escrow Shares
under this deed will continue to apply and without limiting the foregoing, the Holding
Lock will be reapplied to all Voluntary Escrow Shares not so transferred or cancelled.
For the avoidance of doubt, the Controller can make a Dealing if required to enable
the Holder to take any of the actions in this paragraph 4.1.

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares tc the extent the Dealing is required by applicable law (including an order of
a court of competent jurisdiction).

During the Escrow Pericd, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and only if all of the following conditions
are met:

(i) the transfer does not involve any change in the beneficial ownership of the
Voluntary Escrow Shares;

(i)  the transfer does not extend the period of the Escrow Period; and
(il  the related party of the Holder (as transferee) agrees to inherit the same

restrictions on disposal of the Voluntary Escrow Shares as required by this
deed.

Notice

If the Holder or Controller becormes aware:

(a)

(b)

that a Dealing in any Voluntary Escrow Shares or Controller Interests (as applicable)
has occurred, or is likely to occur, during the Escrow Period; or

of any matter which is likely to give rise to a Dealing in any Voluntary Escrow Shares
or Controller Interests (as applicable} during the Escrow Period,

+ Tobin
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it must notify the Company as soon as practicable after becoming aware of the Dealing or
the matters giving rise to the Dealing, providing full details.

5.1

5.2

Giving of warranties

Each of the warranties and representations in this clause 5 is given in favour of the
Company:

(a) as at the date of this deed; and
(by atall times until expiry of the Escrow Period.

The warranties and representations in this clause 5 are given in respect of any and ail
Voluntary Escrow Shares which the Holder holds and any and alil Controller Interests which
the Controller holds from time to time during the Escrow Period, including as a result of a
permitted Dealing in accordance with clause 4 (Exceptions) of this deed.

Warranties of Holder and Controller

Each of the Holder and each Controller jointly and severally warrants and represents the
following with respect to themselves:

(a) it has full power and authority, without the consent of any other person, to enter into
and perform its obligations under this deed (including, if the Holder or Controller (as
applicable) has entered into this deed as a trustee (Trustee), under the trust deed
for the relevant trust (Trust));

(b) it has taken all necessary acticn to authorise the execution, delivery and
performance of this deed in accordance with its terms;

(c) this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms;

(d) the execution, delivery and performance by the Hcelder and each Controlier (as
applicable) of this deed does not and will not violate, breach or result in a
contravention of;

(i) any applicable law, regulation or authorisation;

(i)  its constitution or other constituent documents {or, if the Holder or Controller
{as applicable) is a Trustee, the trust deed for the Trust); or

(i)  any agreement, undertaking, encumbrance or document which is binding on
that party,

{e) immediately following Completion, the Holder will hold the Voluntary Escrow Shares
and each Controlier will hold the Controller Interests as set out in Schedule 2
(Details);

(fy  ifthe Holder or a Controlier (as applicable) is a Trustee:

()] the Trustee is the sole trustee of the Trust and, toc the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust;
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5.3

5.4

(il the Holder or Controller {as applicable) has the right to be fully indemnified out
of the assets of the Trust in respect of any liability arising under, or in
connection with, this deed and the right has not been modified, released or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Holder or Controlier (as applicable) has not released or
dispcsed of its equitable lien over that trust; and

(iiiy  the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

Breach of warranties

A breach of any of the warranties and representaticns in this clause & is a breach of the
terms of this deed.

Survival of warranties and representations

The warranties and representations in this clause § survive termination of this deed.

Except as expressly provided for in clause 3 (Escrow restrictions), nothing in this deed
restricts the Holder or a Controiler from dealing with the Voluntary Escrow Shares or
Controller Interests (as applicable)} or exercising rights attaching to, or afforded to the holder
of, the Voluntary Escrow Shares or Controller Interests (as applicable), including (without
limitation) by:

{a) exercising any voting rights attaching to Voluntary Escrow Shares;

(b) receiving or being entitled to any dividend, return of capital or other distribution
attaching to Voluntary Escrow Shares; and

{c) receiving or participating in any rights or bonus issue in connection with the Voluntary
Escrow Shares.

{a) Ifthe Holder or Controller breaches this deed, each of the following applies:

(i) the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach; and

{iy  the Company may refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or cenversion of any of the Voluntary Escrow
Shares. This is in addition and without prejudice to other rights and remedies
of the Company.

(b}  The parties agree that damages would be an insufficient remedy for breach of clause
3 (Escrow restrictions) and the Helder and each of the Controllers agree that the
Company is entitled to seek and obtain an injunction or specific performance to
enforce the Holder's and the Controllers’ obligations under clause 3 (Escrow
restrictions) without proof of actual damage and without prejudice to any of its other
rights or remedies.
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Subject tc clause 12 (Company to complete }, this deed can only be amended or replaced
by another deed executed by the parties.

This deed terminates automatically if:

(@)
(b)
()

the Company withdraws the Initial Public Offer;
the Company is not admitted to the official list of ASX by 30 June 2021; or

otherwise when the Holding Lock is released in full in respect of all Voluntary Escrow
Shares and Controller Interests

If the Hoider or Controller has entered into this deed as a trustee:

(a)

(b}

notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 10 subject to clause 10{(c}, the Holder or Controller (as
applicable) enters into this deed only in its capacity as trustee of the relevant trust
and in no other capacity. A liability arising under or in connection with this deed can
be enforced against the Holder or Controller (as applicable) only to the extent which
it can be satisfied out of the property of the relevant trust for which the Holder or
Controller (as applicable) is actually indemnified for the liability. The Holder or
Controller (as applicable) will exercise its rights of indemnification in order to satisfy
its obligations under this deed;

subject to clause 10(c), a party to this deed may not sue the Holder or Controller (as
applicable) in any capacity other than as trustee in respect of the retevant trust,
including seeking the appointment to the Holder or Centroller (as applicable) of a
receiver (except in relation to property of the relevant trust), a liquidator,
administrator or any similar person; and

the provisions of this clause 10 will not apply to any obligation or liability of the Holder
or Controller {as applicable) to the extent that it is not satisfied because under the
relevant trust deed or by operation of law, there is a reduction in the extent to which
the Holder or Controller {as applicable} is entitled to exercise its right of
indemnification out of the assets of the relevant trust, or the right does not exist at
all, as a result of the Helder's or Controller's (as applicable) fraud, negligence,
improper performance of duties or breach of trust.

The Company agrees to release its:

(a)
(b)
(©

half year financial results for the period ending 31 December 2021,
full year financial results for the pericd ending 30 June 2022; and

half year financial results for the period ending 31 December 2022,
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in accordance with the timeframes required by the Corporations Act and ASX Listing Rules.

Each party authorises the Company (or any person delegated such authority in writing by
the Company) to insert in Schedule 2 (Details), after execution of this deed by each party:

(a)  the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 (Details); and

(b)  any other details necessary to complete Schedule 2 {Details).

13.1 General

(a) Unless expressly stated otherwise in this deed and subject to clause 13.2 (Notices
sent by email} a notice, consent or other communication given under this deed
including, but not limited to, a request, certificate, demand, consent, waiver or
approval, to or by a party to this deed {Notice):

(i)
(ii)

(iii)

(iv)

(b)y If

(ii)

(iif)

must be in legible writing and in English;

must be addressed to the party to whem it is to be given (Addressee) at the
address or email address set out in Schedule 2 (Details) or to any other
address or email address a party natifies to the other under this clause;

must be signed by or on behalf of the sender (if an individual) or an Officer of
the sender;

must be either:

(A)  delivered by hand or sent by pre-paid mail (by airmail if sent to or from
a place outside of Australia) to the Addressee; or

(8)  sent by email to the Addressee’'s email address; and

is deemed to be received by the Addressee in accordance with clause 13.1(c).

a party changes its address and fails to notify the other parties of this change
and the new address, delivery of Notices marked to the attention of the
Addressee at that new address is deemed compliant with the notice
obligations under this clause,

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails to notify the other
parties of an alternative individual, delivery of notices marked to the attention
of an individual in the same or equivalent role at that party is deemed
compliant with the notice obligations under this clause;

an individual associated with an email address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative email address, notices sent by email to a manager or equivalent
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13.2

level personnel at that party is deemed compliant with the notice obligations
under this clause.

(c) Without limiting any other means by which the sender may be able to prove that a
Notice has been received by the Addressee, a Notice is deemed to be received:

(i) if sent by hand, when delivered to the Addressee;

(i) if sent by post, on the 8™ Business Day after the date of posting, or if to or
from a place outside Australia, on the 10% Business Day after the date of
posting; or

(iiy  if sent by email;

{4y  when the sender receives an automated message confirming delivery;
or

8y 30 minutes after the time sent (as recorded on the device from which
the sender sent the email) unless the sender receives an automated
message that the email has not been delivered,
whichever happens first,
but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm
{Addressee's time), it is deemed to be received at 9.00am on the following Business
Day.

Notices sent by email

Notices sent by email need not be marked for attention in the way stated in clause 13.1.
However, the email:

(a) must be sent to the email address set out in Schedule 2 (Details) (or to any other
email address a party notifies to the other under this clause; and

(b)  must state the first and last name of the sender.

Notices sent by email are taken to be signed by the named sender.

14.1

14.2

14.3

Choice of law (Governing law)

This deed is governed by the laws of New South Wales, Australia.

Choice of jurisdiction

Each party irrevocable and unconditionally submits to the exclusive jurisdiction of the courts
of New South Wales, Australia, including, for the avoidance of doubt, the Federal Court of
Australia sitting in New South Wales, Australia.

Further assurances

Except as expressly provided in this deed, each parly must, at its own expense, do all

things reasonably necessary to give full effect to this deed and the matters contemplated
by it.

3437-3313-9476 v1 page | 8



14.4 Counterparts

This deed may be executed in any number of counterparts and signatures on behalf of a
party may be on different counterparts.

14.5 Time of essence
Time is of the essence to this deed.
14.6 Waiver
(a}  No waiver of a right or remedy under this deed is effective unless it is in writing and
signed by the party granting it. It is only effective in the specific instance and for the

specific purpose for which it is granted.

(b) A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that or of any other right or remedy.

(c)  Failure to exercise or delay in exercising a right or remedy under this deed does not
operate as a waiver or prevent further exercise of that or any other right or remedy.

14.7 Severability
Any term of this deed which is wholly or partially void or unenforceable is severed to the

extent that it is void or unenforceabte. The validity or enforceability of the remainder of this
deed is not affected.
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The following definitions apply in this deed.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by 1it, as the
context requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement Operating Rules means the settlement operating rules of ASX
Settlement Pty Ltd (ACN 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New Scuth Wales, Australia,

Company means the person named in item 1 of Schedule 2 (Details).

Completion means the issue and allotment of the Shares the subject of the Initial Public
Offer.

Controllers means each person named in item 3 of Schedule 2 (Details) and Controller
means any one of those persons,

Controller Interests means the securities, substantial economic interests or other
interests in the Voluntary Escrow Shares (for the duration of the Escrow Period) in which
the Controller has a direct or indirect interest and each intermediate entity through which
that interest occurs, full particulars of which are set out in item 4 of Schedule 2 (Details).
Corporations Act means Corporations Act 2001 (Cth).

Dealing, in respect of any Voluntary Escrow Shares or Controller Interest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the relevant period for which a Voluntary Escrow Share is escrowed
as set outin clause 3.2.

GST Law has the meaning given to it in the A New Tax System (Goods and Services Tax)
Acl 1999 (Cth).

Holder means the person named in item 2 of Schedule 2 {Details).

Initial Public Offer means the proposed initial public offering of Shares by the Company
and by SaleCo.

Issue Date means the date Shares are issued pursuant to the Prospectus,

Issuer Sponsored Subregister has the meaning given to that term in section 2 of the ASX
Settlement Operating Rules.

Officer means, in relation to a body corporate, a director or secretary of that body
corporate.
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Prospectus means the prospectus to be issued by the Campany and SaleCo in connection
with the Initial Public Offer.

SaleCo means ACL SaleCo Limited (ACN 648 177 646).
Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given in the Corporations Act and includes a proporticnal
takeover hid.

Trust has the meaning given in clause 5.2(a).

Trustee has the meaning given in clause 5.2(a).

Voluntary Escrow Shares means:

{a) inrelation to a Holder, the Shares specified in item 5 of Schedule 2 (Details); and

(b) any securities attaching to or arising out cf those Shares.

In this deed the following rules of interpretation apply unless the contrary intention appears:
(a) headings are for convenience only and do not affect the interpretation of this deed;
(b} the singular includes the plural and vice versa,
(c)  words that are gender neutral or gender specific include each gender,

(dy where a word or phrase is given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings;

(e} thewords 'such as', 'including’, 'particularly’ and similar expressions are not words of
limitation;

(f}  areferenceto:

(i) a person includes a naturat person, partnership, joint venture, government
agency, association, corporation, trust or other body corporate;

(i)  athing (including but not limited to a chose in action or other right) includes a
part of that thing;

(iii) a party includes its agents, successors and permitted assigns;
(iv) adocumentincludes all amendments or supplements to that document;

(v) aclause, term, party, schedule or attachment is a reference to a clause or term
of, or party, schedule or attachment to this deed;

(vi} this deed includes all schedules and attachments to it;

(vii} alaw includes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of common law or equity or a rule
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()

(m)

of an applicable financial market and is a reference to that law as amended,
consolidated or replaced,;

(viii} a statute includes any regulation, ordinance, by-law or other subordinate
legislation under it;

(ix) an agreement other than this deed includes an undertaking, or legally
enforceable arrangement or understanding whether or not in writing; and

(x) amonetary amount is in Australian dollars and all amounts payable under or
in connection with this deed are payable in Australian dollars;

unless otherwise specified in this deed, an agreement on the part of two or more
persons binds them severally and not jointly;

no rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of this deed or any part of it;

when the day on which something must be done is not a Business Day, that thing
must be done on the following Business Day,

in determining the time of day where relevant to this deed, the relevant time of day is:

i for the purposes of giving or receiving notices, the time of day where a party
receiving a notice is located; or

(iiy  for any other purpose under this deed, the time of day in the place where the
party required to perform an obligation is located;

a day is the period of time commencing at midnight and ending immediately before
the next midnight is to occur;

if a period of time is calculated from a particular day, act or event {such as the giving
of a notice), unless otherwise stated in this deed, it is to be calculated exclusive of
that day, or the day of that act or event; and

where no Controller is named in item 3 of Schedule 2 (Details), then references in
this deed to Controller, Controllers and Controiler Interests may be disregarded
when applying the terms and conditions of this deed.

During the Escrow Period, and for so long as the Company is listed on the ASX

(a)

{b)

{c)

(d)

nctwithstanding anything contained in this deed, if the ASX Listing Rules prohibit an
act being done, that act must not be done;

ncthing contained in this deed prevents an act being done that the ASX Listing Rules
require to be done;

if the ASX Listing Rules require an act to be done or not to be done, authority is given
for that act to be done or not to be done (as the case may be),

if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;
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(e} if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed Is deemed not to contain that provision; and

(f) if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.

3437-3313-9476 v1 page | 13






Darren McKee 502,927
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Executed as a deed.

Signe
Labs
sectic

Signe

Michael Alscher

ilian Clinical
ordance with
'7 (Cth) by:

Signature of director/secretary

Nathanial Thomson

Name of director {print)

Name of director/secretary (print)

Signed, sealed and delivered for Darren McKee
by his attorney under power of attorney dated 23
April 2021 who has no notice of revocation of
that power of attorney in the presence of:

Signature of witness

Michael Garcia

Signatu
Pe

Name of witness (print)

Name of attorney (print)
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Voluntary escrow deed

The Company named in item 1 of Schedule 2
The Holder{s) named in item 2 of Schedule 2
The Controller(s} named in item 3 of Schedule 2
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1.2 Interpretation

Condition precedent
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3.3 Controller Interests

Exceptions

4.1 Exceptions

4.2  Notice

Warranties

5.1 Giving of warranties

52  Warranties of Holder and Controller
53 Breach of warranties

5.4  Survival of warranties and representations
Permitted dealings with the Voluntary Escrow Shares
Consequences of breach

Amendment

Termination

Capacity

Release of results

Company to complete Schedule 2

Notices

13.1 General

13.2 Notices sent by email

General

14,1 Choice of law (Governing law)
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3473-2944-4627 v11



14.2 Choice of jurisdiction
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14.6 Waiver

14.7 Severability
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Date: 28 April 2021

1 The person named in item 1 of Schedule 2 {(Company)
2 The person named in item 2 of Schedule 2 (Holder)
3 The person(s) named in item 3 of Schedule 2 (Controllers and each a Controller)

A The Company intends to be admitted to the cfficial list of ASX and proposes to issue
Shares pursuant to the Initial Public Offer.

B The Holder holds or will hold the Voluntary Escrow Shares on or around Completion.

C The Holder agrees to escrow the Voluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed on the basis that the Company will take the steps
necessary to be admitted to the official list of ASX.

D To the extent that there are any Controllers named in item 3 of Schedule 2, each
Controller undertakes to the Company to hold the Centroller Interests pursuant to
the terms of this deed on the basis that the Company will take the steps necessary
to be admitted to the official list of ASX.

The parties agree

1.1

1.2

Definitions in the Dictionary

Other than as expressly provided or where the context makes it clear that the following rule
is not intended to apply, a term ¢r expression starting with a capital letter:

(a)  which is defined in the Dictionary in Schedule 1 (Dictionary), has the meaning given
to it in the Dictionary;

(b)  which is defined in the Cerporations Act, but is not defined in the Dictionary, has the
meaning given to it in the Corporations Act; and

(¢}  which is defined in the GST Law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given to it in the GST Law.

Interpretation

The interpretation clause in Schedule 1 (Dictionary) sets out rules of interpretation for this
deed.

(a)  The respective rights and obligations of the parties under this deed are conditional
upon Completion occurring and the Holder holding Voluntary Escrow Shares
immediately following Completion.
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(b} Ifthe condition precedent in paragraph 2 above is not satisfied immediately foliowing
Completion, or if Completion does not occur by 30 June 2021, this deed will
terminate with immediate effect.

3.1

3.2

3.3

Voluntary Escrow Shares

Subject to clause 4 (Exceptions), during the Escrow Period in respect of a Voluntary
Escrow Share the Holder must not directly or indirectly:

{ay sell, assign, transfer or otherwise Dispose of any legal, beneficial or economic
interest in such Voluntary Escrow Share or Controller Interest (as applicable};

{b}  encumber or grant a security interest over such Voluntary Escrow Share or Controller
Interest (as applicable) cr any legal, heneficial or economic interest in that Voluntary
Escrow Share or Controller Interest {as applicable};

{c) grant or exercise an option in respect of such Veoluntary Escrow Share or Controller
Interest (as applicable),

(d}  do, or omit to do, any act if the act or omission would have the effect of transferring,
whether directly or indirectly, effective ownership or control of, or any legal, beneficial
or economic interest in, such Voluntary Escrow Share or Controller Interest (as
applicable); or

agree to do any of those things.
Escrow Period
The Escrow Period is:

(a) in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financia! statements (being the Company's Appendix 4D}
for the half year ended 31 December 20217,

(b) in respect of cne-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
to the ASX its preliminary final report (being the Company's Appendix 4E) for the
financial year ending 30 June 2022, and

(c) inrespect of cne-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4. 30pm on the date that the Company has released
its preliminary half-year financial statements {being the Company's Appendix 4D)
for the half year ended 31 December 2022,

Controller Interests

Subject to clause 4 {(Exceptions), during the Escrow Period, the Controller must not Deal
in the Controller Interests.
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4.1

4.2

Exceptions

(a)

(b)

{c)

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares and a Controller may Deal in its Controller Interests if the Dealing arises
solely as a result of:

(1) the acceptance of a bona fide third party offer under a Takeover Bid in relation
to those Voluntary Escrow Shares, provided that the holders of at least half of
the Shares that are not subject to any voluntary escrow deed, and to which
the offers under the bid relate, have accepted the bid; or

(i)  the transfer or cancellation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Part 5.1 of the Corporations Act,
provided that the scheme of arrangement has received all necessary
approvals, including all such necessary court and shareholder approvals,
provided,

in each case, that if for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement (including because the Takeover Bid does not become unconditional),
then the Holder agrees that the restrictions applying to the Voluntary Escrow Shares
under this deed will continue to apply and without limiting the foregoing, the Holding
Lack will be reapplied to all Voluntary Escrow Shares not so transferred or cancelled.
For the avoidance of doubt, the Controller can make a Dealing if required to enable
the Holder to take any of the actions in this paragraph 4.1.

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares to the extent the Dealing is required by applicable law (including an order of
a court of competent jurisdiction).

During the Escrow Period, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and only if all of the following conditions
are met:

(i the transfer does not invoive any change in the beneficial ownership of the
Voluntary Escrow Shares;

(iiy  the transfer does not extend the period of the Escrow Period; and
(i)  the related party of the Holder (as transferee) agrees to inherit the same

restrictions on disposal of the Voluntary Escrow Shares as required by this
deed.

Notice

If the Holder or Controller becomes aware:

(a)

(b)

that a Dealing in any Voluntary Escrow Shares or Controller Interests {as applicable)
has occurred, or is likely to occur, during the Escrow Period; or

of any matter which is likely to give rise to a Dealing in any Veluntary Escrow Shares
or Controller Interests (as applicable) during the Escrow Period,

+ Tobin
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it must notify the Company as soon as practicable after becoming aware of the Dealing or
the matters giving rise to the Dealing, providing full details.

5.1

5.2

Giving of warranties

Each of the warranties and representations in this clause 5 is given in favour of the
Company:

(a} as atthe date of this deed; and
(b}  atall times until expiry of the Escrow Period.

The warranties and representations in this clause 5 are given in respect of any and all
Voluntary Escrow Shares which the Holder holds and any and all Controller Interests which
the Controller holds from time to time during the Escrow Period, including as a result of a
permitted Dealing in accordance with clause 4 (Exceptions) of this deed,

Warranties of Holder and Controller

Each of the Helder and each Controller jointly and severally warrants and represents the
following with respect to themselves:

(a) it has full power and authority, without the consent of any other person, to enter into
and perform its obligations under this deed (including, if the Holder or Controller (as
applicable)} has entered into this deed as a trustee (Trustee), under the trust deed
for the relevant trust (Trust));

(b) it has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms;

(c) this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms;

(d) the execution, delivery and performance by the Hcolder and each Controller (as
applicable) of this deed does not and will not violate, breach or result in a
contravention of;

{i) any applicable law, regulation or authcrisation;

(i)  its constitution or other constituent documents {or, if the Holder or Controller
(as applicable) is a Trustee, the trust deed for the Trust), or

(il  any agreement, undertaking, encumbrance or document which is binding cn
that party;

(e) immediately following Completion, the Holder will hold the Voluntary Escrow Shares
and each Controller will hold the Controller Interests as set out in Schedule 2
(Details);

(f) if the Holder or a Controller (as applicable) is a Trustee:

(i) the Trustee is the sole trustee of the Trust and, tc the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust;
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5.3

5.4

(i)  the Holder or Controller (as applicable) has the right to be fully indemnified out
of the assets of the Trust in respect of any liability arising under, or in
cannection with, this deed and the right has not been modified, released or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Holder or Controller {as applicable} has not released or
disposed of its equitable lien over that trust; and

(i) the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

Breach of warranties

A breach of any of the warranties and representations in this clause 5 is a breach of the
terms of this deed.

Survival of warranties and representations

The warranties and representations in this clause 5 survive termination of this deed.

Except as expressly provided for in clause 3 (Escrow restrictions), nothing in this deed
restricts the Holder or a Controller from dealing with the Voluntary Escrow Shares or
Controller Interests {as applicable) or exercising rights attaching to, or afforded to the holder
of, the Voluntary Escrow Shares or Controller Interests (as applicable), including (without
limitation) by:

(a) exercising any voting rights attaching to Voluntary Escrow Shares;

(b) receiving or being entitled to any dividend, return of capital or other distribution
attaching to Veluntary Escrow Shares; and

(c) receiving or participating in any rights or bonus issue in connection with the Voluntary
Escrow Shares.

(a) If the Holder or Controller breaches this deed, each of the following applies:

(i) the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach; and

(i)  the Company may refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Voluntary Escrow
Shares. This is in addition and without prejudice to other rights and remedies
of the Company.

(b}  The parties agree that damages would be an insufficient remedy for breach of clause
3 (Escrow restrictions) and the Holder and each of the Controllers agree that the
Company is entitled to seek and obtain an injunction or specific performance to
enforce the Holder's and the Controllers’ obligations under clause 3 (Escrow
restrictions) without proof of actual damage and without prejudice to any of its other
rights or remedies.
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Subject to clause 12 {Company to complete ), this deed can only be amended or replaced
by another deed executed by the parties.

This deed terminates autcmatically if;

(a)
(b)
(c)

the Company withdraws the Initial Public Offer,
the Company is not admitted to the official list of ASX by 30 June 2021; or

otherwise when the Holding Lock is released in full in respect of all Voluntary Escrow
Shares and Controller interests.

If the Holder or Controller has entered into this deed as a trustee:

(@)

()

notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 10 subject to clause 10(c), the Holder or Controller (as
applicable) enters into this deed only in its capacity as trustee of the relevant trust
and in no other capacity. A fiability arising under or in connection with this deed can
be enforced against the Holder or Controller {as applicable) only to the extent which
it can be satisfied out of the property of the relevant trust for which the Holder or
Controller (as applicable) is actually indemnified for the liability. The Holder or
Controller {as applicable) will exercise its rights of indemnification in order to satisfy
its obligations under this deed,

subject to clause 10(c), a party to this deed may not sue the Holder or Controller (as
applicable) in any capacity other than as trustee in respect of the relevant trust,
including seeking the appointment to the Hoider or Controller (as applicable) of a
receiver (except in relation to property of the relevant trust), a liquidator,
administrator or any similar person; and

the provisions of this clause 10 will not apply to any obligation or liability of the Holder
or Controller {as applicable) to the extent that it is not satisfied because under the
relevant trust deed or by operation of law, there is a reduction in the extent to which
the Holder or Controller (as applicable) is entitled to exercise its right of
indemnification out of the assets of the relevant trust, or the right does not exist at
all, as a result of the Holder's or Controller's (as applicable) fraud, negligence,
improper performance of duties or breach of trust.

The Company agrees to release its:

(@)
(b)
(c)

half year financial results for the period ending 31 December 2021;
fuil year financial results for the period ending 30 June 2022; and

haif year financial results for the period ending 31 December 2022,
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in accordance with the timeframes reguired by the Corporations Act and ASX Listing Rules.

Each party authorises the Company (or any person delegated such authority in writing by
the Company) to insert in Schedule 2 (Details), after execution of this deed by each party:

{a) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 {Details), and
(b)  any other details necessary to complete Schedule 2 (Details).
131 General
(a)  Unless expressly stated otherwise in this deed and subject to clause 13.2 (Notices
sent by email) a notice, consent or other communication given under this deed
including, but not limited to, a request, certificate, demand, consent, waiver or
approval, to or by a party to this deed (Notice):

(i) must be in legible writing and in English;

(il must be addressed to the party to whom it is to be given (Addressee) at the
address or email address set out in Schedule 2 (Details) or to any other
address or email address a party notifies to the other under this clause;

(i)  must be signed by or on behalf of the sender (if an individual) or an Officer of
the sender,

(iv)  must be either:

(ay  delivered by hand or sent by pre-paid mail (by airmail if sent to or from
a place outside of Australia) to the Addressee, or
(8)  sent by email to the Addressee's email address; and
(v) is deemed to be received by the Addressee in accordance with clause 13.1(c}.
(by If:

(ii)

(i)

a party changes its address and fails to notify the other parties of this change
and the new address, delivery of Notices marked to the attention of the
Addressee at that new address is deemed compliant with the notice
obligations under this clause;

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails to notify the other
parties of an alternative individual, delivery of notices marked to the attention
of an individuai in the same or equivaient role at that party is deemed
compliant with the notice obligations under this clause;

an individual associated with an email address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative email address, notices sent by email to a manager or equivalent
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13.2

level personne! at that party is deemed compliant with the notice obligations
under this clause.

{c)  Without limiting any other means by which the sender may be able to prove that a
Notice has been received by the Addressee, a Notice is deemed to be received:

(0 if sent by hand, when delivered to the Addressee;

(i)  if sent by post, on the 8" Business Day after the date of posting, or if to or
from a place outside Australia, on the 10" Business Day after the date of
posting, or

(my  if sent by email:

(A)  when the sender receives an automated message confirming delivery,
or

(8) 30 minutes after the time sent (as recorded on the device from which
the sender sent the email) unless the sender receives an automated
message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm
(Addressee's time), it is deemed to be received at 9.00am on the following Business
Day.

Notices sent by email

Notices sent by email need not be marked for attention in the way stated in clause 13.1.
However, the email:

{a) must be sent to the email address set out in Schedule 2 (Details) {or to any other
emalf address a party notifies to the other under this clause; and

(b  must state the first and last name of the sender.

Notices sent by email are taken to be signed by the named sender

14.1

14.2

14.3

Choice of law {Governing law)

This deed is governed by the laws of New South Wales, Australia.

Choice of jurisdiction

Each party irrevocable and unconditionally submits to the exclusive jurisdiction of the courts
of New South Wales, Australia, including, for the avoidance of doubt, the Federal Court of
Australia sitting in New South Wales, Australia.

Further assurances

Except as expressly provided in this deed, each party must, at its own expense, do all

things reasonably necessary to give full effect to this deed and the matters contemplated
by it.
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14.4 Counterparts

This deed may be executed in any number of counterparts and signatures on behalf of a
party may be on different counterparts,

14.5 Time of essence
Time is of the essence to this deed.
14.6 Waiver
(a) No waiver of a right or remedy under this deed is effective unless it is in writing and
signed by the party granting it. It is only effective in the specific instance and for the

specific purpose for which it is granted.

(b} A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that or of any other right or remedy.

(¢}  Failure to exercise or delay in exercising a right or remedy under this deed does not
operate as a waiver or prevent further exercise of that or any other right or remedy.

14.7 Severability
Any term of this deed which is wholly or partially void or unenforceable is severed to the

extent that it is void or unenforceable. The validity or enforceability of the remainder of this
deed is not affected.
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The following definitions apply in this deed.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by it, as the
context requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement Operating Rules means the settlement operating rules of ASX
Settlement Pty Ltd (ACN 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia.

Company means the person named in item 1 of Schedule 2 {Details).

Completion means the issue and allotment of the Shares the subject of the Initial Public
Offer.

Controllers means each person named in item 3 of Schedule 2 (Details) and Controller
means any one of those persons.

Controller Interests means the securities, substantial economic interests or other
interests in the Veluntary Escrow Shares (for the duration of the Escrow Period) in which
the Controller has a direct or indirect interest and each intermediate entity through which
that interest occurs, full particulars of which are set out in item 4 of Schedule 2 (Details).
Corporations Act means Corporations Act 2001 (Cth).

Dealing, in respect of any Voluntary Escrow Shares or Controller Interest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the relevant period for which a Voluntary Escrow Share is escrowed
as set out in clause 3.2.

GST Law has the meaning given to it in the A New Tax System (Goods and Services Tax)
Act 1999 (Cth)

Holder means the person named in item 2 of Schedule 2 (Details).

Initial Public Offer means the proposed initial public offering of Shares by the Company
and by SaleCo.

Issue Date means the date Shares are issued pursuant to the Prospectus.

Issuer Sponsored Subregister has the meaning given to that term in section 2 of the ASX
Setttement Operating Rules.

Officer means, in relation to a body corporate, a director or secretary of that body
corporate.
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Prospectus means the prospectus to be issued by the Ceampany and SaleCo in connection
with the Initial Public Offer.

SaleCo means ACL SaleCo Limited (ACN 648 177 646).
Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given in the Corporations Act and includes a proportional
takeover bid.

Trust has the meaning given in clause 5.2(a}.

Trustee has the meaning given in clause 5.2(a).

Voluntary Escrow Shares means:

(a) in relation to a Holder, the Shares specified in item 5 of Schedule 2 (Details); and

(b)  any securities attaching to or arising out of those Shares.

In this deed the following rules of interpretation apply unless the contrary intentich appears:
{a} headings are for convenience cnly and do not affect the interpretation of this deed,
{b) the singular includes the plural and vice versa;
(c)  words that are gender neutral or gender specific include each gender;

(dy  where a word or phrase is given a particutar meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings;

(e) the words 'such as', 'including’, 'particularly' and similar expressions are not words of
limitation;

(f) a reference to:

{i) a person includes a natural person, partnership, joint venture, government
agency, association, corporation, trust or other body corporate;

(i)  athing (including but not limited to a chose in action or other right} inciudes a
part of that thing;

(i) a party includes its agents, successors and permitted assigns;
(iv) adocumentinciudes all amendments or supplements to that document;

(v) aclause, term, party, schedule or attachment is a reference to a clause or term
of, or party, schedule or attachment to this deed;

(vi) this deed includes all schedules and attachments to it;

(vi) a law includes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of common law or equity or a rule
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{9)

{i)

)

(k)

{1)

(m)

of an applicable financial market and is a reference to that law as amended,
consolidated or replaced;

(viii) a statute includes any regulation, ordinance, by-law or other subordinate
legislation under it;

(ix) an agreement other than this deed includes an undertaking, or legally
enforceable arrangement or understanding whether or not in writing; and

(x) amonetary amount is in Australian dollars and all amounts payable under or
in connection with this deed are payable in Austratian dollars;

unless otherwise specified in this deed, an agreement on the part of two or more
persons hinds them severally and not jointly;

no rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of this deed or any part of it

when the day on which something must be done is not a Business Day, that thing
must be done on the following Business Day;

in determining the time of day where relevant to this deed, the relevant time of day is:

(i) for the purposes of giving or receiving notices, the time of day where a party
receiving a notice is located; or

(i)  for any other purpose under this deed, the time of day in the place where the
party required to perform an cbligation is located;

a day is the period of time commencing at midnight and ending immediately before
the next midnight is to oceur,

if a period of time is calculated from a particular day, act or event (such as the giving
of a notice), unless otherwise stated in this deed, it is to be calculated exclusive of
that day, or the day of that act or event; and

where no Controller is named in item 3 of Schedule 2 (Details), then references in
this deed to Controller, Controllers and Controller Interests may be disregarded
when applying the terms and conditions of this deed.

During the Escrow Period, and for so long as the Company is listed on the ASX:

(a)

(b)

(c)

notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit an
act being done, that act must not be done;

nothing contained in this deed prevents an act being done that the ASX Listing Rules
require to be done;

if the ASX Listing Rules require an act to be done or not to be done, authority is given
for that act to be done or not to be done (as the case may be),

if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;
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(e}

if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

if any provision of this deed is or becemes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Share Seymour 502,927
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Executed as a deed.

Signed, sealed and delivered by Australian Clinical

Labs ince with

sectio h) by:

Signa! Signature of director/secretary
Michael Alscher Nathanial Thomson

Name of director (print) Name of director/secretary (print)

Signed, sealed and delivered for Shae Seymour
by her attorney under power of attorney dated 23
April 2021 who has no notice of revocation of
that power of attorney in the presence of:

Signature of witness Sigr
Michael Garcia Peter Lyon-Mercado
Name of witness (print) Name of attorney (print)
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Date: 28 April 2021

The person named in item 1 of Schedule 2 (Company)
The person named in item 2 of Schedule 2 (Holder)

The person{s) named in item 3 of Schedule 2 {Controllers and each a Controlier)

The Company intends to be admitted to the official list of ASX and proposes to issue
Shares pursuant to the Initial Public Offer.

The Holder holds or will hold the Voluntary Escrow Shares on or around Completion.

The Holder agrees to escrow the Voluntary Escrow Shares for the Escrow Period
pursuant to the terms of this deed on the basis that the Company will take the steps
necessary to be admitted to the official list of ASX.

To the extent that there are any Controllers named in item 3 of Schedule 2, each
Controller undertakes to the Company to hold the Controller Interests pursuant to
the terms of this deed on the basis that the Company will take the steps necessary
to be admitted to the official list of ASX.

The parties agree

141

1.2

Definitions in the Dictionary

Other than as expressly provided or where the context makes it clear that the following rule
is not intended to apply, a term or expression starting with a capital letter:

(a)

(b)

(©)

which is defined in the Dictionary in Schedule 1 (Dictionary), has the meaning given
to it in the Dictionary;

which is defined in the Corporations Act, but is not defined in the Dictionary, has the
meaning given to it in the Corporations Act; and

which is defined in the GST Law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given to it in the GST Law.

Interpretation

The interpretation clause in Schedule 1 (Dictionary) sets out rules of interpretation for this

deed.

(a)

The respective rights and obligations of the parties under this deed are conditional
upon Completicn occurring and the Holder holding Voluntary Escrow Shares
immediately following Completion.
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(b)

If the condition precedent in paragraph 2 above is not satisfied immediately following
Completion, or if Completion does not occur by 30 June 2021, this deed will
terminate with immediate effect.

3.1

3.2

3.3

Voluntary Escrow Shares

Subject to clause 4 (Exceptions), during the Escrow Period in respect of a Voluntary
Escrow Share the Holder must not directly or indirectly;

(a)

(b)

sell, assign, transfer or otherwise Dispose of any legal, beneficial or economic
interest in such Voluntary Escrow Share or Controller Interest {as applicable);

encumber or grant a security interest over such Voluntary Escrow Share or Controller
Interest (as applicable) or any legal, beneficiai or economic interest in that Voluntary
Escrow Share or Controller Interest (as applicable);

grant or exercise an option in respect of such Voluntary Escrow Share or Controller
Interest {as applicable),

do, or omit to do, any act if the act or omission would have the effect of transferring,
whether directly or indirectly, effective ownership or control ¢f, or any legal, beneficial
or economic interest in, such Voluntary Escrow Share or Controller Interest (as
applicable); or

agree to do any of those things.

Escrow Period

The Escrow Period is:

(a)

in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company's Appendix 4D)
far the half year ended 31 December 2021

in respect of ane-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
to the ASX its preliminary final report (being the Company’s Appendix 4E) for the
financial year ending 30 June 2022; and

in respect of one-third of the Voluntary Escrow Shares, the period commencing on
the Issue Date and ending at 4.30pm on the date that the Company has released
its preliminary half-year financial statements (being the Company’'s Appendix 4D)
for the half year ended 31 December 2022,

Controller Interests

Subject to clause 4 (Exceptions), during the Escrow Period, the Controller must not Deal
in the Controller Interests.
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4.1

4.2

Exceptions

(a)

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares and a Controller may Deal in its Controller Interests if the Dealing arises
solely as a result of:

(i) the acceptance of a bona fide third parly offer under a Takecver Bid in relation
to those Voluntary Escrow Shares, provided that the holders of at least half of
the Shares that are not subject to any voluntary escrow deed, and to which
the cffers under the bid relate, have accepted the bid; or

(i)  the transfer or cancellation of the Voluntary Escrow Shares in the Company
as part of a scheme of arrangement under Parl 5.1 of the Corporations Act,
provided that the scheme of arrangement has received all necessary
approvals, including all such necessary court and shareholder approvals,
provided,

in each case, that if for any reason any or all Voluntary Escrow Shares are not
transferred or cancelled in accordance with such a Takeover Bid or scheme of
arrangement {including because the Takeover Bid does not become unconditional),
then the Holder agrees that the restrictions applying to the Voluntary Escrow Shares
under this deed will continue to apply and without limiting the foregoing, the Holding
Lock will be reapplied tc all Voluntary Escrow Shares not so transferred or cancelled.
For the avoidance of doubt, the Controller can make a Dealing if required to enable
the Holder to take any of the actions in this paragraph 4.1.

During the Escrow Period, the Holder may Deal in any of its Voluntary Escrow
Shares to the extent the Dealing is required by applicable law (including an order of
a court of competent jurisdiction).

{c) During the Escrow Period, the Holder may transfer any of its Voluntary Escrow
Shares to a related party of the Holder, if and only if all of the following conditions
are met:

(i) the transfer does not involve any change in the beneficial ownership of the
Voluntary Escrow Shares;

(i) the transfer does not extend the period of the Escrow Period; and

(iiy  the related party of the Holder (as transferee) agrees to inherit the same
restricticns on disposal of the Voluntary Escrow Shares as reqguired by this
deed.

Notice

If the Holder or Controller becomes aware:

(a}

(b)

that a Dealing in any Voluntary Escrow Shares or Controller Interests (as applicable)
has occurred, or is likely to occur, during the Escrow Period; or

of any matter which is likely to give rise to a Dealing in any Voluntary Escrow Shares
or Controller Interests {as applicable) during the Escrow Pericd,
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it must notify the Company as soon as practicable after becoming aware of the Dealing or
the matters giving rise to the Dealing, providing full details.

5.1

5.2

Giving of warranties

Each of the warranties and representations in this clause 5 is given in favour of the
Company:

(@) as at the date of this deed; and
(b) atalltimes until expiry of the Escrow Period.

The warranties and representations in this clause 5 are given in respect of any and all
Voluntary Escrow Shares which the Holder holds and any and all Controller Interests which
the Controller holds from time to time during the Escrow Period, including as a result of a
permitted Dealing in accordance with clause 4 (Exceptions) of this deed.

Warranties of Holder and Controller

Each of the Holder and each Controller jointly and severally warrants and represents the
following with respect to themselves:

(a) it has full power and authority, without the consent of any other person, to enter into
and perform its obligations under this deed (including, if the Holder or Controlier (as
applicable} has entered into this deed as a trustee (Trustee), under the trust deed
for the relevant trust (Trust));

(by it has taken ali necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms;

(c) this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms;

(d) the execution, delivery and performance by the Holder and each Controller (as
applicable) of this deed does not and will not viclate, breach or result in a
contravention of:

(i) any applicable law, regulation or authorisation;

(i)  its constitution or other constituent documents (or, if the Holder or Controller
{as applicable} is a Trustee, the trust deed for the Trust); or

(i)  any agreement, undertaking, encumbrance or document which is binding con
that party;

(e} immediately following Completion, the Holder will hold the Voluntary Escrow Shares
and each Controller will hold the Controfler Interests as set out in Schedule 2
(Details),

(f) if the Holder or a Controller {as applicable) is a Trustee:

i the Trustee is the scle trustee of the Trust and, to the best of its knowledge
and belief, there is no proposal to remove or replace it as trustee of the Trust,
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5.3

54

(i)  the Holder or Controller (as applicable) has the right to be fully indemnified out
of the assets of the Trust in respect of any liability arising under, or in
connection with, this deed and the right has not been modified, released or
diminished in any way. The assets of the Trust are sufficient to satisfy that
right in full and the Holder or Controller (as applicable) has not released or
disposed of its equitable lien over that trust; and

(i)  the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

Breach of warranties

A breach of any of the warranties and representations in this clause & is a breach of the
terms of this deed.

Survival of warranties and representations

The warranties and representations in this clause 5 survive termination of this deed.

Except as expressly provided for in clause 3 (Escrow restrictions), nothing in this deed
restricts the Holder or a Controller from dealing with the Voluntary Escrow Shares or
Controller Interests (as applicable) or exercising rights attaching to, or afforded to the holder
of, the Voluntary Escrow Shares or Controller Interests (as applicable), including (without
limitation) by:

(a)

exercising any voting rights attaching to Voluntary Escrow Shares;

receiving or being entitled to any dividend, return of capital or other distribution
attaching to Voluntary Escrow Shares; and

receiving or participating in any rights or bonus issue in connection with the Voluntary
Escrow Shares.

If the Holder or Controller breaches this deed, each of the following applies:

(i the Company may take any steps that it considers necessary to enforce this
deed and/or rectify the breach; and

(i) the Company may refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Voluntary Escrow
Shares. This is in addition and without prejudice to other rights and remedies
of the Company.

The parties agree that damages would be an insufficient remedy for breach of clause
3 (Escrow restrictions) and the Holder and each of the Controllers agree that the
Company is entitled to seek and obtain an injunction or specific performance to
enforce the Holder's and the Controllers’ obligations under clause 3 (Escrow
restrictions) without proof of actual damage and without prejudice to any of its other
rights or remedies.
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Subject to clause 12 (Company to complete }, this deed can only be amended or replaced
by another deed executed by the parties.

This deed terminates automatically if:

(a)
(b)

(c)

the Company withdraws the Initial Public Offer;
the Company is not admitted to the official list of ASX by 30 June 2021; or

otherwise when the Holding Lock is released in full in respect of all Voluntary Escrow
Shares and Controller Interests.

If the Holder or Controller has entered into this deed as a trustee:

(a)

(c)

notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 10 subject to clause 10{c), the Holder or Controller (as
applicable} enters into this deed only in its capacity as trustee of the relevant trust
and in no other capacity. A liability arising under or in connection with this deed can
be enforced against the Holder or Controller (as applicable) only to the extent which
it can be satisfied out of the property of the relevant trust for which the Holder or
Controller (as applicable) is actually indemnified for the liability. The Holder or
Controller (as applicable) will exercise its rights of indemnification in order to satisfy
its obligations under this deed,;

subject to clause 10(c), a party to this deed may not sue the Holder or Controller (as
applicable} in any capacity other than as trustee in respect of the relevant trust,
including seeking the appointment to the Holder or Controller (as applicable) of a
receiver {(except in relation to property of the relevant trust), a liquidator,
administrator or any similar person; and

the provisions of this clause 10 will not apply to any obligation or liability of the Holder
or Controller (as applicable) to the extent that it is not satisfied because under the
relevant trust deed or by operation of law, there is a reduction in the extent to which
the Holder or Controlier (as applicable) is entitted to exercise its right of
indemnification out of the assets of the refevant trust, or the right does not exist at
all, as a result of the Holder's or Controller's (as applicable) fraud, negligence,
improper performance of duties or breach of trust.

The Company agrees to release its:

(@)
{b)
(c)

half year financial resuits for the period ending 31 December 2021,
full year financtal results for the period ending 30 June 2022; and

haif year financial results for the pericd ending 31 December 2022,
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in accordance with the timeframes required by the Corporations Act and ASX Listing Rules.

Each party authorises the Company (or any person delegated such authority in writing by
the Company) to insert in Schedule 2 (Details), after execution of this deed by each party:

(a)
(6)

the particulars of Voluntary Escrow Shares in item 5 of Schedule 2 (Details); and

any other details necessary to complete Schedule 2 (Details)

131

General

(a)

{b)

Unless expressly stated otherwise in this deed and subject to clause 13.2 (Notices
sent by email) a notice, consent or other communication given under this deed
including, but not limited to, a request, certificate, demand, consent, waiver or
approval, to or by a party to this deed (Notice):

0]

(iif)

(v}

(i)

(iif)

must be in legible writing and in English;

must be addressed to the party to whom it is to be given {(Addressee) at the
address or email address set out in Schedule 2 (Details) or to any other
address or email address a party notifies to the other under this clause;

must be signed by or on behalf of the sender (if an individual) or an Officer of
the sender,;

must be either:

(d)  delivered by hand or sent by pre-paid mail (by airmail if sent to or from
a place outside of Australia) to the Addressee; or

(8)  sent by email to the Addressee’s email address; and

is deemed to be received by the Addressee in accordance with clause 13.1(c).

a party changes its address and fails to notify the other parties of this change
and the new address, delivery of Notices marked to the attention of the
Addressee at that new address is deemed compliant with the notice
obligations under this clause;

an individual named in clause 13.1 ceases to work in the role specified or
ceases to work for the Addressee and the Addressee fails to notify the other
parties of an alternative individual, delivery of notices marked to the attention
of an individual in the same or equivalent role at that party is deemed
compliant with the notice obligations under this clause;

an individual associated with an email address listed in clause 13.1 ceases to
work for the Addressee and the Addressee fails to notify the other parties of
an alternative email address, notices sent by email to a manager or equivalent
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13.2

level personnel at that party is deemed compliant with the notice obligations
under this clause.

(c)  Without limiting any other means by which the sender may be able to prove that a
Notice has been received by the Addressee, a Notice is deemed to be received:

{i) if sent by hand, when delivered to the Addressee;

(i)  if sent by post, on the 6" Business Day after the date of posting, or if to or
from a place outside Australia, on the 10" Business Day after the date of
posting; or

(i) if sent by email:

(A)  when the sender receives an automated message confirming delivery;
or

(B) 30 minutes after the time sent {as recorded on the device from which
the sender sent the email) unless the sender receives an automated
message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm
(Addressee's time), it is deemed to be received at 9.00am on the following Business
Day.

Notices sent by email

Notices sent by email need not be marked for attention in the way stated in clause 13.1.
However, the email:

{a) must be sent to the email address set out in Schedule 2 (Details) (or to any other
email address a party notifies to the other under this clause; and

{b)  must state the first and last name of the sender.

Notices sent by email are taken to be signed by the named sender.

141

14.2

14.3

Choice of law (Governing law)

This deed is governed by the laws of New South Wales, Australia.

Choice of jurisdiction

Each party irrevocable and uncenditionally submits to the exclusive jurisdiction of the courts
of New South Wales, Australia, including, for the avoidance of doubt, the Federal Court of
Australia sitting in New South Wales, Australia.

Further assurances

Except as expressly provided in this deed, each party must, at its own expense, do all

things reasonably necessary to give full effect to this deed and the matters contemplated
by it.
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14.4 Counterparts

This deed may be executed in any number of counterparts and signatures on behalf of a
party may be on different counterparts.

14.5 Time of essence
Time is of the essence to this deed.
14.6 Waiver
(a) No waiver of a right or remedy under this deed is effective unless it is in writing and
signed by the party granting it. It is only effective in the specific instance and for the

specific purpose for which it is granted.

(b) A single or partial exercise of a right or remedy under this deed does not prevent a
further exercise of that or of any other right or remedy.

{c)  Failure to exercise or delay in exercising a right or remedy under this deed does not
operate as a waiver or prevent further exercise of that or any other right or remedy.

14.7 Severability
Any term of this deed which is wholly or partially void or unenforceable is severed to the

extent that it is void or unenforceable. The validity or enforceability of the remainder of this
deed is not affected.
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The following definitions apply in this deed.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by it, as the
context requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement Operating Rules means the settlement operating rules of ASX
Settlement Pty Ltd {ACN 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Austraiia.

Company means the person named in item 1 of Schedule 2 (Details).

Completion means the issue and allotment of the Shares the subject of the Initial Public
Offer.

Controllers means each person named in item 3 of Schedule 2 (Details) and Controller
means any one of those persons.

Controlier Interests means the securities, substantial economic interests or other
interests in the Veluntary Escrow Shares (for the duration of the Escrow Period) in which
the Controller has a direct or indirect interest and each intermediate entity through which
that interest cccurs, full particulars of which are set out in item 4 of Schedule 2 (Details).
Corporations Act means Corporations Act 2007 (Cth).

Dealing, in respect of any Voluntary Escrow Shares or Controiler Interest, means to take
any of the actions listed in clause 3.1 and Deal has a corresponding meaning.

Dispose has the meaning given in the ASX Listing Rules.

Escrow Period means the relevant period for which a Voluntary Escrow Share is escrowed
as set out in clause 3.2.

GST Law has the meaning given to it in the A New Tax System (Goods and Services Tax)
Act 1999 (Cth).

Holder means the person named in item 2 of Schedule 2 (Details).

Initial Public Offer means the proposed initial public offering of Shares by the Company
and by SaleCo.

Issue Date means the date Shares are issued pursuant to the Prospectus.

Issuer Sponsored Subregister has the meaning given to that term in section 2 of the ASX
Settlement Operating Rules.

Officer means, in relation to a body corporate, a director or secretary of that body
corporate.

obin

3441-3579-2560 v1 page | 10



Prospectus means the prospectus to be issued by the Company and SaleCo in connection
with the Initial Public Offer.

SaleCo means ACL SaleCo Limited (ACN 648 177 6486).
Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given in the Corporations Act and includes a proportional
takeover bid.

Trust has the meaning given in clause 5.2(a).

Trustee has the meaning given in clause 5.2(a).

Voluntary Escrow Shares means:

(a} inrelation to a Holder, the Shares specified in item 5 of Schedule 2 {Details); and

(b)  any securities attaching to or arising out of those Shares.

In this deed the following rules of interpretation apply unless the contrary intention appears:
(a) headings are for convenience only and do not affect the interpretation of this deed;
(b} the singular includes the plural and vice versa;
(c)  words that are gender neutral or gender specific include each gender,

(d) where a word or phrase is given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings;

(e) the words 'such as’, 'including’, ‘particularly’ and similar expressions are not words of
limitation;

(f) a reference to:

0 a person includes a natural person, partnership, joint venture, government
agency, association, corporation, trust or other body corporate;

(i)  athing (including but not limited to a chose in action or other right) includes a
part of that thing;

(i) a partyincludes its agents, successors and permitted assigns;
(iv} adocumentincludes all amendments or supplements to that document;

(v) aclause, term, party, schedule or attachment is a reference to a clause or term
of, or party, schedute or attachment to this deed;

(vi} this deed includes all schedules and attachments to it;

(vii) a law includes a constitutional provision, treaty, decree, convention, statute,
regulation, crdinance, by-law, judgment, rule of common law or equity or a rule
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)

(k)

()

of an applicable financial market and is a reference to that law as amended,
consolidated or replaced;

(viii) a statute includes any regulation, ordinance, by-law or other subordinate
legistation under it;

(ix) an agreement other than this deed includes an undertaking, or legally
enforceable arrangement or understanding whether or not in writing; and

{x) amonetary amount is in Australian dollars and all amounts payable under or
in connection with this deed are payable in Australian doliars;

unless otherwise specified in this deed, an agreement on the part of two or more
persons binds them severally and not jointiy;

no rule of construction applies to the disadvantage of a party because that party was
responsibie for the preparation of this deed or any part of it;

when the day cn which something must be done is not a Business Day, that thing
must be done on the following Business Day;

in determining the time of day where relevant to this deed, the relevant time of day is;

{i) for the purposes of giving or receiving notices, the time of day where a party
receiving a notice is located; or

(i)  for any other purpose under this deed, the time of day in the place where the
party required to perform an obligation is located,

a day is the period of time commencing at midnight and ending immediately before
the next midnight is to occur,;

if a period of time is calculated from a particular day, act or event (such as the giving
of a notice), unless otherwise stated in this deed, it is to be calculated exclusive of
that day, or the day of that act or event; and

where no Controller is named in item 3 of Schedule 2 (Details), then references in
this deed to Controller, Controllers and Controller Interests may be disregarded
when apptying the terms and conditions of this deed.

During the Escrow Period, and for so long as the Company is listed on the ASX:

(a)

(b)

notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit an
act being done, that act must not be done;

nothing contained in this deed prevents an act being done that the ASX Listing Rules
require to be done;

if the ASX Listing Rules require an act to be done or not to be done, authority is given
for that act to be done or not to be done (as the case may be);

if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision,
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(e) if the ASX Listing Rules require this deed not {o contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

()  if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Australian Clinical Labs Limited (ACN 645 711 128) of 1868 — 1892 Dandenong Road,
Clayton VIC 3168 with email address James.Davison@clinicallabs.com.au to the attention

of James Davison.

Tony Landgren of 665 Park Street,

Brunswick Vic 3056 with email address
Tony.Landgren@gclinicallabs.com.au to the attention of Tony Landgren.

(Controller 1)

Address:

Email:

Aftention:

{Controller 2)

Address

Email:

Attention:

(Controller 1)

[Helds all of the issued share capital of the

Holder]

(Contreller 2)

[Holds all of the issued share capital of

Controller 1]
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lony Landgren 502,921
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Executed as a deed.

S:___J PERPSRSRY U RPUUPIROY [ [ § PP B SR

L
St

Michael Alscher

*-1stralian Clinical

1 accordance with
2001 (Cth) by:

Signature of director/secretary

Nathanial Thomson

Name of director (print)

Name of director/secretary (print)

Signed, sealed and delivered for Tony Landgren
by his attorney under power of aftorney dated 23
April 2021 who has no notice of revocation of
that power of attorney in the presence of:

Signature of witness

Michael Garcia

Sig\

Peter Lyon-mercado

Name of witness (print)

Name of attorney (print)
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