Dated 24 September 2009

BY ORDER OF THE BOARD
TORO ENERGY LIMITED

@@W @%4

DONALD STEPHENS
COMPANY SECRETARY

Voting

A Proxy Form is enclosed with this Notice.
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TORO
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3 Boskenna Avenue
Norwood SA 5067
Australia

t +61 88132 5600
f +61 88362 6655

Australia
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Perth Office

EXPLANATORY NOTES FOR GENERAL MEETING OF
TORO ENERGY LIMITED TO BE HELD ON
MONDAY, 26 OCTOBER 2009 AT 11.00 AM

Introduction

These Explanatory Notes set out information in connection with the business to be
considered at the General Meeting of Shareholders of Toro Energy Limited to be held at the
Sebel Playford Hotel, 120 North Terrace, Adelaide, South Australia on Monday, 26 October
2009 commencing at |1.00 am.

1.

Wwww.toroenergy.com.au

Background

On 15 September 2009, the Company announced a placement of 133,333,333
Shares (Placement Shares) in two tranches at an issue price of $0.15 per share to
raise gross proceeds of $19,999,999.95. The Company also announced an additional
placement of 132,867,133 Shares (Tranche 3 Placement Shares) to OZ Minerals
Limited (OZ Minerals) at an issue price of $0.15 per share to raise gross proceeds
of $19,930,069.95.

The first tranche of 83,363,669 Placement Shares (Tranche | Placement Shares),
which falls within the 15% limit set by the ASX under ASX Listing Rule 7.1, was
issued on or about 24 September 2009. The purpose of Resolution | is to obtain
Shareholder approval for the issue of the Tranche | Placement Shares for the
purpose of ASX Listing Rule 7.4 and for all other purposes.

Subject to obtaining Shareholder approval for the issue of the second tranche of
49,969,664 Placement Shares (Tranche 2 Placement Shares), which falls outside
the 15% limit set by the ASX under ASX Listing Rule 7.1, those Shares will then be
issued to sophisticated investors, professional investors or both. The purpose of
Resolution 2 is to obtain Shareholder approval for the issue of the Tranche 2
Placement Shares under ASX Listing Rule 7.1 and for all other purposes.

Subject to obtaining Shareholder approval for the issue of the Tranche 3 Placement
Shares, which also falls outside the 15% limit set by ASX under ASX Listing Rule 7.1,
the Tranche 3 Placement Shares will then be issued to OZ Minerals. The purpose of
Resolution 3 is to obtain Shareholder approval for the issue of the Tranche 3
Placement Shares under ASX Listing Rule 7.1 and for all other purposes.

All resolutions are ordinary resolutions. The passing of Resolution | does not
depend on the passing of Resolution 2, Resolution 3 or both. The passing of
Resolution 2 depends on the passing of Resolution 3 (and vice versa).

Resolution |: Subsequent approval of the issue of 83,363,669 Shares

ASX Listing Rule 7.1 provides, in summary, that a listed company may not issue
equity securities in any 12 month period which exceeds 15% of the number of issued
securities of the company on issue at the beginning of the 12 month period, except
with the prior approval of shareholders of the company in general meeting, unless an
exception in ASX Listing Rule 7.2 applies.
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However, ASX Listing Rule 7.4 provides that an issue of equity securities made
without shareholder approval under ASX Listing Rule 7.1 is treated as having been
made with shareholder approval for the purpose of ASX Listing Rule 7.1 if:

¢ the issue did not breach ASX Listing Rule 7.1; and
¢ holders of ordinary securities subsequently approve it.

The issue of the Tranche | Placement Shares did not result in the Company
breaching the 15% limit referred to in ASX Listing Rule 7.1. The issue of the
Tranche | Placement Shares does not therefore depend on Shareholders passing
Resolution I.

The purpose of Resolution | is to obtain Shareholder approval for the purpose of
ASX Listing Rule 7.4 and for all other purposes. If Shareholders approve the issue of
the Tranche | Placement Shares for the purpose of ASX Listing Rule 7.4, the issue of
the Tranche | Placement Shares will not count towards determining the number of
equity securities which the Company can issue in any 12 month period. However, if
Shareholders do not approve the issue of the Tranche | Placement Shares for the
purpose of ASX Listing Rule 7.4, the issue of the Tranche | Placement Shares will
count towards the number of equity securities which the Company can issue in any
12 month period.

For the purpose of ASX Listing Rule 7.5, information regarding the Tranche |
Placement Shares is provided as follows:

e 83,363,669 Tranche | Placement Shares have been allotted.

¢ The Tranche | Placement Shares have been issued at an issue price of $0.15
each.

e The terms and conditions of the Tranche | Placement Shares are the same as
the terms and conditions of already issued fully paid ordinary shares in the
Company.

e The allottees of the Tranche | Placement Shares are “sophisticated” or
“professional” investors under section 708(8) and (I 1) of the Corporations Act
procured by Helmsec Global Capital Limited or its broker dealer agents.

¢ Funds raised from the issue of the Tranche | Placement Shares will be used to
advance the Wiluna Uranium Project in Western Australia, the Napperby
Uranium Project near Alice Springs in the Northern Territory and to progress
high priority uranium exploration and project generation targets in Western
Australia, Northern Territory and South Australia.

The Directors unanimously recommend that Shareholders vote in favour of
Resolution I.

Resolution 2: Issue of 49,969,664 Shares
A summary of ASX Listing Rule 7.1 is set out above.

The issue of the Tranche 2 Placement Shares without Shareholder approval will
result in the Company breaching the 15% limit referred to in ASX Listing Rule 7.1.
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The issue of the Tranche 2 Placement Shares therefore depends upon Shareholders
passing Resolution 2.

The purpose of Resolution 2 is to obtain Shareholder approval for the purpose of
ASX Listing Rule 7.1 and for all other purposes. If Shareholders approve the issue of
the Tranche 2 Placement Shares for the purpose of ASX Listing Rule 7.1, the issue of
the Tranche 2 Placement Shares will not count towards determining the number of
equity securities which the Company can issue in any 12 month period. However, if
Shareholders do not approve the issue of the Tranche 2 Placement Shares for the
purpose of ASX Listing Rule 7.1, the issue of the Tranche 2 Placement Shares will
not occur.

For the purpose of ASX Listing Rule 7.3, information regarding the Tranche 2
Placement Shares is provided as follows:

o A maximum of 49,969,664 Tranche 2 Placement Shares will be issued.

¢ [f Resolution 2 is passed, the Tranche 2 Placement Shares will be issued no later
than three months after the date of the Meeting.

e The Tranche 2 Placement Shares will be issued at an issue price of $0.15 each.

® The allottees of the Tranche 2 Placement Shares will be investors who are
“sophisticated” or “professional” investors under section 708(8) and (11) of the
Corporations Act procured by Helmsec Global Capital Limited or its broker
dealer agents.

® The terms and conditions of the Tranche 2 Placement Shares are the same as
the terms and conditions of already issued fully paid ordinary shares in the
Company.

¢ Funds raised from the issue of the Tranche 2 Placement Shares will be used to
advance the Wiluna Uranium Project in Western Australia, the Napperby
Uranium Project near Alice Springs in the Northern Territory and to progress
high priority uranium exploration and project generation targets in Western
Australia, Northern Territory and South Australia.

e All of the Tranche 2 Placement Shares will be allotted on one date.
The passing of Resolution 2 depends on the passing of Resolution 3.

The Directors unanimously recommend that Shareholders vote in favour of
Resolution 2.

Resolution 3: Issue of 132,867,133 Shares

A summary of ASX Listing Rule 7.1 is set out above.

The issue of the Tranche 3 Placement Shares without Shareholder approval will
result in the Company breaching the 5% limit referred to in ASX Listing Rule 7.1.
The issue of the Tranche 3 Placement Shares therefore depends upon Shareholders

passing Resolution 3.

The purpose of Resolution 3 is to obtain Shareholder approval for the purpose of
ASX Listing Rule 7.1 and for all other purposes. If Shareholders approve the issue of
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the Tranche 3 Placement Shares for the purpose of ASX Listing Rule 7.1, the issue of
the Tranche 3 Placement Shares will not count towards determining the number of
equity securities which the Company can issue in any 12 month period. However, if
Shareholders do not approve the issue of the Tranche 3 Placement Shares for the
purpose of ASX Listing Rule 7.1, the issue of the Tranche 3 Placement Shares will
not occur.

For the purpose of ASX Listing Rule 7.3, information regarding the Tranche 3
Placement Shares is provided as follows:

A maximum of 132,867,133 Tranche 3 Placement Shares will be issued.

If Resolution 3 is passed, the Tranche 3 Placement Shares will be issued no later
than three months after the date of the Meeting.

The Tranche 3 Placement Shares will be issued at an issue price of $0.15 each.
The allottee of the Tranche 3 Placement Shares will be OZ Minerals Limited.

The terms and conditions of the Tranche 3 Placement Shares are the same as
the terms and conditions of already issued fully paid ordinary shares in the
Company.

Funds raised from the issue of the Tranche 3 Placement Shares will be used to
advance the Wiluna Uranium Project in Western Australia, the Napperby
Uranium Project near Alice Springs in the Northern Territory and to progress
high priority uranium exploration and project generation targets in Western
Australia, Northern Territory and South Australia

All of the Tranche 3 Placement Shares will be allotted on one date.

The passing of Resolution 3 depends on the passing of Resolution 2.

The Directors unanimously recommend that Shareholders vote in favour of
Resolution 3.

Glossary

In these Explanatory Notes unless the context otherwise requires:

ASX means ASX Limited ACN 008 624 691;

ASX Listing Rules means the official listing rules of ASX;

Board means the board of directors of the Company;

Company means Toro Energy Limited ACN 117 127 590;

Corporations Act means the Corporations Act 200/ (Cth);

Directors means the directors of the Company;

Helmsec Global Capital Limited means Helmsec Global Capital Limited ACN
129 825 798;
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Meeting means the meeting of shareholders convened by the Notice;

Notice means the Notice of General Meeting to which these Explanatory Notes are
attached;

OZ Minerals Limited means OZ Minerals Limited ACN 005 482 824;
Share means a fully paid ordinary share in the capital of the Company; and

Shareholder means a holder of a Share.

Page 5



