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ASX ANNOUNCEMENT

NOT FOR DmRIBUTION OR REIEASE"'THEUNrrED STATES

26 October 2016

al'll.

Strategic Acquisition of Daniels Health Australia
and Entitlement Offer

• T= F,- Sol,-ns Unlted rTc, frer) tolyIthat   has,4neda hhill¥,Imirt Inil=
41*To frei v#l acqill 100% of i sh=es ind rel,lidalimelgi„*Ii HI# Ply nd and D, s
'4*. C. 9 6.,U.02.....9./..7*......0./."*.of$1.Gmmon#Om.Ink.
-lod-gl-* til-*M Dan Danlels ("Sal=9 (the 0Aqu 0119

• .**ha. rnarkat.1.-*dm*Ic,Iw=tesol o,»,colec onsandtr,In-h
Australa Ilth a stro,W h to,y ofpov*h. h, addll< Dinlils holdsthe htilictull prop=4gmto
**to**WW...05 »,ptud tln mart  --0-4/4
d.*00"libloll./7/1

• Dmilb hal Ill„k,latllyI Ill,lovaes h AL#rah across 17,1tl* h,di,Dio Mil, ROn
faclitl= In Sldn,V and M*In# = wal = three jol*virmnman d,lt= in Niv, Ziali,d

• The Acqi**Ili li mnilst,nt ulth Tol fa s *mt,0of foail,1 on speclaist  II:li strialm and ls
hwile,"44"r .,toTantlishr'Id'"dadlu"Amiddl ontop""lamlan=pmarof,vsth
forToldIN In the attric:li, andgrouSI h,Ild,cir„,linint, th, comaln,Ili, m glictid to dliliu
com*eme..Ii.7....ti h,nd.il. U...11......tand ditill).ilion c IlI:14 poti.In.IV dilie.*Il
m-re©o,t- het

O -fest;ns.-tornerh  Indu ,b..m r,latiomh §'thpubsc.d p,h,t,
holplu# niac,1 coil= Ind qid mfacillii,I*i ©0 14 A Annie oppoitul* idn to
cro -1T=his WiM and tot,1u,-=F#daiwihi*=*I

• TAIntinds to Amd th,Acqu on*=* a mmi,Inilion of4*calh md kic,w-„d diht
fac=* bdual.-*.4$85 n-on  4, a M,-bv i n.E ta acc rmt,d non-
Inolmcial,le =,Illi,„,Intaffi rE„lillimirt 01,8,01 $29 mllen tlwod,/, a plac Int ofTo,chii
sh § to thi Sillu t'Mamm•,t'J $67 milon *cm *criasid dill faciltl= Ii,a, Bd v th Te,dlits
*sthls ./4and $14 "ilon cal  from the cor* on ofa proposed 8* and /11/ck
transac/l'.
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toxfree
• Thi Enewn.* 01. "11 b. structuad a. a 1 ferB.. pr048. n»r nounc".4 ...... offer

pric,d *$130 ./. re('00,Mc4 r,pr,-4.aUN.comttothetheoral -*¥:ts
price rrERP')of $144 per,hard'* Thl atiltlemint Off,r lshil, ;sld,nv,Itt,n. Thi Plic,mint lo lhe
M.W./1. mad.,te.0/arM-on complaeon of thek./.on

0 SUbl.ct to the satidaction of clit,in cultoma,yconalons p, 34=4 thiAcq-tion ls,ch,du d to
complite on 1 Dic,Ini,/  016, and co,*al= caton,=v v,oili,capital a**niaTidl= h=
¥=dto defer $10 *Ion ofmn,Mirat n palible to 31 I#irch m17, whlch  piyalle h cash
and/or a A,th/ illil ofTo,0,- sh,r $ at the dection ofT=frle

• Thi Acq,1/lion r,Dr-ints, stratqlc e,pinsion ofToihisoperallons Wo the haillic„e mctor
md*24* ns Rs po,ISon h the Austral=1-- rn= Ima,* M/m n'40*I

=px*-1 to ddlvar r -nat*16,6 EPS =gl-t In P,2017 on a fulyllf plo lonna ball4=duail "Ii,11=

Toldri today announcu that it has -cuted a Share and Asset 99 and Pl„Chase Deed to acquh 100% d
Daniels foran enterprise value of $186 mllon, on a cash free and debt free basis

Dan  was found,d in 1986 and m the k.d k g p lyer ln medk,1 wa,te se,vkes ln Austra IL'.Thi bu ness
provldesa ra,eof waste manlmentsolunog hdudN midkal waste colict n and treatment, propriet ry
reusable sharps containers and safety devic* point-of-use cisposal technology, recydhi gatewaste, waste
stream au¢StN, controled subst=,ce destrucoon, secure shreddlr  tralnlis compliance and education.
Daniels has approldmatily 300 employees In Austraga across 17 locations, Indud# two bdneratton faciltles In
Sydniy and Miko ne, m wdi as *ree joint venture manld BIN in NewZ,i nd. Dinial, Bng,tad pro
forma r,vinue of $83.4 milton and pro forma EBATDA of $20.7 million In the ye  endid 30 June 2016.(41

Thi Acquisition Is Nehly complimen#ry to To,cfree's idstlq buslness ind culture, and further Ixpands
Tus ambluoi to bi the lider in Nicialmt wast  streams In Australa. In addltkn, medical wiste b m
athclive and  ow,l m,11*,elin,In  vAth lix,eases In compRanci and  sposal regulanons contdhiN to
Increased growth and high alstomer retention. Thi business Is the leadN player In medical waste services h
Australia with 101*term contracts with hospltals and la rge medcal centres, with spedalst Intellectual property
d knovi*ow, and hassrown sign canRy overthe listthreeyears. Thesignientaiso provldi a navpl r of
growth for Tosfree, alorg with Inaeased d),er,lflation by Industry and geography. In adcmlon, To,free Is
targeting to de#ver syneriles of over $4 milion p.a. Con a full run-rate basis and before Implementation costs)
within twoyearsof o vnersh#

 Thethioilbl =*t,prk,(9IIMI,Aeth,oralicilprk,atu*lchT=drish,/9,houl lidiath,mail/,dyil thim-,fhthi
811*11"I OMar. The TERP B a th,0"2(* C,10*'kn on#lmd th'Ictual pricalt Ink# ToldMI LI",ID,de*m'dI'l ta/"' '21*, for t#l
Er,litlm•ai,A Oflarv 1 dip.,d on n-Whclarsmd n,Inot,*d t »111 . TEIIP Ic,Icd.Id by ,#Ii,gtoTcHfri.'sdo*V pr  of$2,40 on 8
Ocmber 2016
' Tc=fr=th,ind,bh d on I,linit=farthl 12 Imite=md,d 30 kme 2017, mdmth/ thi, b no *019=1diltornat#,1
Gorl,lc:RE»nlailll*IbUedIT eeNe *Ill<011*DmleTproforrme,rn:Ulorthellmollilende#30»IN17. EPS,coll,1 Il
bM,d on e, ated F¥2017 10:AT ofT,/re, md lijuid,Biq,i„*W of #I,Iic:immlmdIi=Ilit ,1 of Ii,tln/*huVI*Equh,d, md
Iddlstl lillia 0*, ligpo,0=** MI,Illaul,1,=11019,- Ill EPS IM in El S Icu llan =binon I,901/,1*Im,*-reit
*clutnaccoultler thabollusalImlththlE„tlll,„I,RO<*Ind,ImE ,thISI-Mcillthell-I,Idil!MI# dll Idlfltion I Ta*aa

Ih,/0 =proldld I l the Ill,Ill=„Ilt 11- EPS lantia,1 dad#*mUntilbl,=din tia Bilitil,1,Ill Oflar mdTo l.Al,=
's-d/th,W/,locnsredon/Ju),201 R-*oBS,ct 117//m/ofths/16®orP,=/*Mbc/,du,thAgenth, t,dth*

'D,profom, ra u=-q.Ir#-cm..41-*on-*hs,don-*Imm...
' Ralarto pil/Sl ofthi hn,tor P„Imilition Ws,d ith AS( onth, -tl ofthil lill,efor al/I dP, pia on

safe.reliable.sustainable
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toxfree
Dandels' loal man ement tum has a loW Wsto,y of livoilvement In the medlc,l and w=te secm„ h Austrila,
and existli, operational sti# wil bicorne Imploy- of thi ToxfrH group. In addition, Dan Daniels, thi founder
of Dan*is, has,greed to be retained m an a¢Msor to the Dan* buslness and wil aslit To,dree on strat,g 
development and operational man;eement of the buslness. The Seller lim also agr,ed to subscrl» for
approximat* 12.6 milon To,cfree shares as part ofthe consideration for the Accul,ltion, and v,11 therefore be
a sharehold,r In Too ree on Completion. Thie shar,s wil be subject tovoluntary,scrow un lthe riliase of
To free's nnandal results for the year ended 30 June 2017.<*Torfree haz agreed to defer $10 milt on of
consideration payable to 31 March 2017, which Is payable In cash and/or a further Issue ofTouree shares atthe
elecnon of Tolcfree.

CommentN on the transaction, Toodree's ManagN Director, Stlve Gostlow, stated:

'The Acquis/tion ofDon#a/s ls on ea:/Ung opportunityjbr To,000 thot wlpos/#on us as a leoder in spacisht
woste streorns InAustrok Medical woste Is highly complementary to our ex ngcapobilities andfocus. and
Daniels providesTo,¢ree witha new setcfcapablaties and technologythot we dld nothove b*re. In addition.
the Acquisltion helos to Improve Tol*eet overali dtwersity from on operouonal and geographic perspective, and
pro,Ides the business with a new plitar ofgrowth into the healthcare sector. We ore alsovery happy to welcome
Don Danlet thefounder ofDon#24 as on odvisor to the business and look*nburd to nuidng together tv/th him
#n the#ture

The acquisition of Dinlels, along with assodated transaction fies, wIN be fully funded via a combination of
equity, cash and Increased debt facilti# as discmed below.

Entitlernent OSer ond Plocement

11  Acqu Ition will bi p , funded byapproldn,itely$114 millon of new equ ynmdks compnill, a proita
accelerated non-renounceable Entitlement Offer of appro,drnately $85 millon and a $29 millon Placement of
niw orcinary shares In Toorfree to the Seler (98,w Shar«0). The MaGenlent wit be Indertaken on complition of
the Acquifition# expectad by 1 December 2016.

The Entitlement Offer will be structured as a l for 3.9 pro-rats accelerated non-renounceable Entldement Offer
priced at $230 per share. The Entltlement Offer .Al. underv,r-men, andcol,v*.a pron' Ins=utional
Entitlement Offer of sppro,In=tely $59 millon and Retal Ent ement Offer of approldmat* $26 millon.

EMble shareholder; wil be ent}tled to subscrk for 1 New Share for every 3.9 Toxfree sh=es held as at 7:00pm
(Melbourne time) on Friday, 28 October 20116. The offer price of $230 per New Shn reprosents a 7.6%
dbcount to the dosing price of Tooche shares on 25 October 2016 (beN the At tradIN day before
announcement of the Acqulsition and Entjtliment Offer) and a discount of 5.8% to thi TERPof $2.44.<*
Approothnit* 25.5 millon New Sh,res are expected to be kgsued In Toldree underthe Ins#tutional Entitlement
Offerand 1LS mition New Shares are expected to be bsued In Toxfree under the Retail Entltlement Offer.

All Toorfree directors and sinlormartive man ment who hold shares In Toodree h,vistated that th,y hltend
to participate Inthe Entitlement Offer for some or al of their respecOve pro-ratn Errtitlements to the extent that
their financial c curnstances permit

'*S-SUM--*1/.al
' *18, torM*l 1

safe.reliable.sustainable
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toxfree
Tifree wl concklct a Plac,ment to thi Seler for approumately $29 millon, who has elicted to rollover a
portion of Its Dinlils sharis h,to Toxfree shares as pert consideration for thi Acqlittlon. The Macement wil be
made,ta share pdce equal tothi Offer P:lce, resu N In thi issue of appr dmatily 12.6 millon New Shares.
Thi New Sh@res Issued under the Placement v,11 be subject to vok,ntary escrow conditions untllthe release of
Toxfree'$ finandal resda for the year ended 30 June 2017.(7)

The New Shares to be Issued wder the Entltlement Offer and the Placement v,m rank equally with eodsting
Toorfree shares.

Debt Flhonc,ng

Toothe has arninded nd Increased Its .11,11rg dobt fac*tles from Its relationship banks to provide fund4
c,pacity for the Acqu on, Indud, any potenUal,honfal h the Retill Entitlement Off r, and for ongoing
growth Inltlatlves in the buslness. The h,creased debt faditles wil provide addl onal flitdir, capacity of up to
$95 millon to support the Acquisition, and T=free expect,to have approodmataly $159 million of netdebt upon
Completion (assuml  a dr,wdown of $67 mtion to fund the Acquisition). Drmvdown undertheamended debt
facity Is subject to various conditions precedent InducIN the exaaition of a loq form deed of inendment
and other conditions, v/htch are usual for a fadltty of thls sort

Exist#ng Cash and Fac#kies

To,cfree Intends to ©ontrtbute $14 mllon   cash hm a propoid ule and hebicktriri„ction, or otherwh
from mdstlr  debt facilities.

TiliUdim Ind Gild„,I

Tdr,e today,ho announcid that It has recilly been succes,All in the,ward of a number of niv contracts
and opportunWes, Indudk

• Qenos NSW, for In,drocarbon waste collecdon, treatment and recyclng;
• Halliburton Austrila, a tot,1 waste manage,rient contrict for operations In Papua New Guln. and

Australia;
• Retention of Or¥n Energy's total wast@ man ment contract for APLNG upstream; and
• A new Memorandum of UnderstandN With BMT International to forma Joint Venture In Australia for

the pu,pos. of man/ng and tr.ting mircur, related waste miami from the oil and ps sector.

As attheend of 1QFY2017, Toxfree Is trading INInewlth Toxfree and market expectations. Toxfree expects
undirlyN FY2017 EBITDA to be In the tonr half of Its previous guidance rar,i of 5-10% h hir than FY2016
unded* EBITI AI 0(dud4 any INad tom *e Acq,idtion Ind relited Acqi*sllU,1 co 

Further det,ils on Tacfres's trading update are contmined Inthe Investor Prisent„lion thatw= lodpd with the
AS* concurrent with this document.

'Exios aildB nitni,=y .,4.limIi,Ii
'Aminest  11=, h no *011(litdyi,tori,lilli cortract,

safe.reliable.sustainable
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Enlilli,noit 0100nnatahle I

Instltutional EntiOement OSer and Instlt,Uonol Shortfull Bookbund

toxfree

Thi Insmutional Entltlernint Offer wil bi open from 10.00,m (Milbourne tlmi) on Wednesday 26 October,
2016 to 4:00prn (Me#,ourne  rne) Thursday 27 October, 2016. Elgible Institutional shariholders can choose to
take up,IL p,t or non• of thilr En tlement Niw Sharesequinlint In numb,tothe New Shares nottaken up
by eligible Instibitional shareholders by the dose of the Institirtional Entittemint Offer, and New Shares th,t
would have been offerid to Ine¥,Ii i,1,litulional shareholders hadtheybean Int id to partldpitg v,ll be
sold to Inst*utional Inve,tors throl*' the Institutional Shortfall Bookbuld to be conducted on Thursday, 27
October 20116. Tootfreishares have been placed In tradN halt v,hlist the Institutional Entnlement Offer and
Institutional Shortfal BookbuHd are undertaken.

Retail Entlt.ment05er

The Retail Entitlement Offer vvill be open from Thinday, 3 Noamber 2016 to Friday, 18 November 2016.
E ble retal shareholders v,lihir, to partidpate in the Retall Entldement Offer should car*Ily reld the Retail
Offer Booldet and accompinyll, personallsed entitlement and accept,nce form which are expected to be
dispatched on Thursday, 3 November 2016.

ino co#,e Tknehoble

Announc,ment ofAcqu Itiol  En,111„Ilint Offirand Tradhe Halt Wedneadmy, 26 Octob,r 2016

Institirtiond Entltlement Offer doses Thinday, 27 October 2016

Tradq Halt Ifted Friday, 28 Octob,r 2016

I.En am»mt 00=p 1*1,#.63./..mbar,016

Set8ernent of the h,stltutional Enetliment Offer and Institutional Shor al
Bookbuld

4 0*radmsRn*iMM
Retal Entitlement Off,r dom (5:00pm Melbourne dmi)
Wkikidl,UR,$11
Settlement of.the Retan Entitlement Offer
ii@NWwuihdi.***duEMI: entaf ®r #

Mondry, 7 No.,Inber 2016

Friday, 18 November 2016

Frldiy, 25 Novin ber 2016

Nav Shires Issued under mi RetB En emint Offer cornnima Md4

*p rbijic dili. -*410.  ...lA*.AL:::.'/. :'.. '.5:Fit/,2.1.9.:) '£/  .4-

.....th...hl,Icath,al .d..1-cttochm.

safe.reliable.sustalnable
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toxfree
The abovetimetable is bdicative only and subject to change without notice. Al anes Austranan Eastern Day¥It
Time. The ·· . t of quotation of New Shares Is subject to confirmaoon from ASX, Subject to thi
requirements of the Corporations Act the ASX Usting Rules and any other appicable laws, Toxhi, wlththe
coment of Morgan Stanley Austra la Securities Umlted (ABN 55 078 652 276) (*Mo n St,nliyl, regirv=thi
r¥Itto amend this tlmemble at any *ne, Indudir, extandr, the Retail Entitlement Offer Pitod or accepting
late appic,Rons, elther,Inerally or In parAcular cases, v,1*out notte.

Rit'-.'fo"'„': an

For further detals regard)  thi Acqubsilion of Danlels and thi Ent*lernent Offer, shareholders are *Msed to
refer to thi Invistor Presintation released to the AS( on Wednesday, 26 October 2016.

Morgan Stiniey and Acad@ Partners are acting = finandal advisers to To,dree on the trarsaction. Morgan
Stanley ls acting as sole bookrunner and lead maniser dth  Entitlement Offer and sole undenvitter of the
Instltutional Entitlement Offer, and Evlns & Partners Is acAng as co-lead manlr of the Entinimint Offer.
aayton Utz li actint as legal adviser to Toorfree. Pv,CS acted as accountir, and ta=Bon adviser to Torfree.

For further Information, please contact

--G-'low
Man*, Dhctor
Tox FrH Solutions Unllted
+618 62167000

safe.reliable.sustainable
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toxfree
This announcement Is not a fnancial prock,ct or Ir,vistment advice, a recommendaeon to acquire New Shares or
acoountN, Iqal or tax acMce. It has been prepNed wl out taldng Into account the object , manclal or tax
situation or needs of IndMduali Before mal¢N an Investillint ded,lon, prospiceve In,vestors,hou  constdor
the appropriateness of the Inforrnation 18*, regard to their own objeceves, finandal and tax situation and
needs and seek les,l and tzzation advice approprlite for their M,dcoon. Tootfne Is not ncertzed to provide
 nandal productadvlce In retpictof an Ii,„estmentln shins.

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES

™sannouncemint was prepared for pubHcaAon  Australia and may not be releas,d ordht,lhuted  thi
Untted States. Thts announcement does not constitirte an offer to sell or thi sondtitton of an offer to buy, any
securities In the United States or to persons actlr  for the account or benefit of persons Inthe United Stites.
Any securities described In thK Ny,ounolment hive not been, and win be, registered LE,der the US Securities
Act of 1933 (the -U.S. Securitle Act'L or the securittes laws of any state or other jumdction of the Unltid
St,tes and accordI rgly, may not be offered orsoldto persons In the Unltid Stites or to persons who Ire actlr 
forthe account or beneflt of perlons In the United States, unless they INe been regi,ter,d under the US
Securmes Act, or are offired and sold hl a transaction eximpt fromi or not subj•ct to, the rigistration
riquirements of thi U.S. Searttles Act and applicable Ul st,te sicurttles laws.

This announcement contains forwarcWookirl staternints, which can usually be Idint#led by the use of words
such as such as 'may", 94 9*ect", 9ntencf, 'plan", "agern,te", 'anticlpati, 'belleve', "continur,
"objective,0,  ounoolk", 'gu ance» or words of slmnareffect These forivicd#ooldrU statements are not
gt'rantees or predknons of  mire performan©e, and */*'bmm and uNmown r ks, uncert#**mand oth,r
factors. many of which are beyond the control of Toodree, and which may cause actual outcomes to cNffer
matertaly from those exprissed In the statement: cont,Ined   this announcement Undue renance should not
be placed on these fonvard#ooldN statements. These forwarct-looldng st tements are based on Information
avallabli to Toocfree as of thedateofUls announcement Bilpt asrequired by ilw or,97*non (IndudN ASX
Listl, Rules), Toodree undertakes no ob#gation to update these fonvard-lookN st,taments.

Neither Morgan Stanley nor any of Its, orToKfrds, advisers or thetr rispective relited bodles corporate,
affllat< cirectors, omcirs, partners, employies, agents and a:sociatss ( Par ') hlvi authorised, per,nittid
or coused the 1$:ui, lodeement, sit,Tian, dhpatch or pro sion of this ar ouncement, make or purport to
makeanystat,ment In this ar ouncement and there I nost,temint In this announcement v,Nch Is based on
any statiment by any of thern. The Parties, to the ma*num extent permitted bylaw, expregly dkum aN
nabalties in raped of, make no represenmtions or warrantles (express or Impled) as to the arrency, acancy,
relablity or complitiness of the Information In this announcement, and with regard to Morgan Stanley and Its
mdvisors, rel,ted bodies corporite, affllates, directors, ofncers, pamiers, employees. agerrts and assodates, t»ke
no responsiblity for, any part of this announcement or the Entltlemerit Offer. No Party guarantees the
repayment of capital or any parttallar rate of Income or capltil return on an Invesbnent In Toldree.

A number of f ures. amoun* percentages, est*nates, calculattons of value and fractions In this document we
sub ect to the effectof rouncing. AccordNIy, the actual calculation of these f ures m,y differ from the f ures
set out In this presentation.

Stitiments In this announcement are made only as at the date of this announcement
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