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IMPORTANT NOTICES

Forward Looking Statements

This Offer Memorandum includes forward looking statements that have been based on current
expectations about future acts, events and circumstances. These forward looking statements are,
however, subject to risks, uncertainties and assumptions that could cause those acts, events and
circumstances to differ materially from the expectations described in such forward looking
statements. These factors include, among other things, geological, native title, commercial and other
risks associated with the meeting of objectives and other investment considerations, as well as other
matters not yet known to the Company or not currently considered material by the Company.

Rights Trading

Your Rights may have value. If you decide not to exercise all or part of your Rights you should
consider whether to sell your Rights. It is important that you consider accepting or selling your
Entitlement in accordance with the instructions in Section 3 of this Offer Memorandum.
Shareholders who take no action in respect of their Rights may receive no benefits.

Foreign Jurisdictions

No offer is made by this Offer Memorandum in any jurisdiction outside of Australia and New Zealand.
The distribution of this Offer Memorandum within jurisdictions outside Australia and New Zealand
may be restricted by law and persons into whose possession this Offer Memorandum comes should
inform themselves about and observe any such restrictions.
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CHAIRMAN'’S LETTER

Dear Toro Shareholder,

Toro Energy Limited (Toro) invites you to participate in a renounceable rights issue to raise up to
$26.0 million (before expenses) through the issue of up to approximately 130.2 million New Shares
in total.

The rights issue offers you the right to take up one New Share for every 3.8 Shares you hold as at
5.00pm ACDT on 10 October 2008, at an issue price of $0.20 per New Share, and provides you with
an opportunity to increase your investment in Toro at an attractive price that represents a 11%
discount to the 10 day volume weighted average price of $0.224 per Share and a 19% discount on
the 30 day volume weighted average price of $0.247 per Share on 30 September 2008, the day
immediately prior to the announcement of the rights issue.

Further, if you take up your full entitlement under the rights issue then you will also have the
opportunity to apply for additional New Shares that are not subscribed for in the rights issue
(Shortfall Shares).

This rights issue will provide Toro with the funds to move the company forward via two future
development projects and excellent exploration opportunities with the aim of building a “top tier”
ASX listed uranium company. In support of this aim and the Company’s projects, OZ Minerals, Toro’s
46% Shareholder has committed to subscribe for its full entitlement of New Shares under the Offer.

Having progressed from a pure exploration company with tenements in South Australia to a
diversified exploration and project development group with interests in Western Australia and South
Australia, the Northern Territory and Africa during the last year, Toro is now in an excellent position
to move forward toward its goal of becoming a significant sustainable uranium producer.

Our major achievements in the last year include:

e Completion of the merger by friendly takeover of Nova Energy Ltd which added the Lake
Way-Centipede deposits (“Wiluna Uranium Project”) to Toro’s project portfolio;

e The completion of the Wiluna Uranium Project prefeasibility which demonstrates economic
viability at current forecast long term uranium prices and exchange rates and significant
potential to add value through optimisation work;

e Significant resource evaluation work at the Napperby Project, where Toro retains an option
to acquire 100% of the project, which has seen the inferred resource more than double and
the potential for additional resources to be defined by the end of 2008;

e A 20% expansion and improvement of the JORC Resource at the Wiluna Uranium Project
with 90% of the Centipede deposit moving into the Indicated category;

e A joint exploration agreement between Toro, Minotaur Exploration and JOGMEC (Japan Qil,
Gas and Metals National Corporation) to undertake uranium exploration in the Roxby and
Acropolis areas of South Australia was executed; and

e An access agreement has been signed with the Traditional Owners allowing exploration work
to commence on the Lake Mackay area of Western Australia, a tenement package that is
highly prospective for uranium and Iron Oxide-Copper-Gold-Uranium systems in particular.

With the change of government in Western Australia and the improved regulatory environment that
this implies, Toro has an excellent opportunity to move toward producer status with the Wiluna



KEY DATES

The indicative timetable for the Offer is as follows:

EVENT

Announcement of Rights Issue — Announcement of
Rights Issue and ASX Appendix 3B and Cleansing
Notice lodged with ASX

DATE ‘

Wednesday, 1 October 2008
(before commencement of trading)

Offer Memorandum lodged with ASX — Lodgement of
Offer Memorandum

Wednesday, 1 October 2008

Notice Date — Notice sent to shareholders containing
Appendix 3B details, and indicative timetable

Thursday, 2 October 2008

Ex date — The date on which Toro Shares commence Friday, 3 October 2008
trading without the entitlement to participate in the

Offer

Rights Trading Begins — Trading of the Rights begins Friday, 3 October 2008

Record date — The date for determining entitlements
of Shareholders to participate in the Offer

Friday, 10 October 2008

Offer Memorandum sent to Shareholders and Offer
Opens — Dispatch of Offer Memorandum and
Entitlement and Acceptance Forms and Offer opens

Wednesday, 15 October 2008

Rights Trading Ends — Trading of the Rights ends

Thursday, 30 October 2008

Start of deferred settlement period — Securities are
guoted on a deferred settlement basis

Friday, 31 October 2008

Closing Date — The last day for receipt of Entitlement
and Acceptance forms and payment (5.00pm ACDT)(l)

Friday, 7 November 2008

Shortfall notification date — Notify ASX of under
subscriptions(z)

Wednesday, 12 November 2008

Despatch date and end of deferred settlement
period — Allotment of New Shares under the Offer
and end of the deferred settlement period(z)

Monday, 17 November 2008

Expected commencement of normal trading in New
Shares on ASX — New Shares issued under rights issue
commence trading on a normal settlement basis”

Tuesday, 18 November 2008

(1)  Subject to the Listing Rules, the Directors reserve the right to extend the Closing Date of the

Offer at their discretion. Should this occur, then the extension will have a consequential effect

on the anticipated date of issue and normal trading of the New Shares.

(2) These dates are indicative only.



SECTION 1: Details of the Offer
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1.2
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Offer
Toro offers New Shares in the Company to each of its Shareholders under a renounceable
rights issue. Each Shareholder is entitled to subscribe for one 1 New Share for every 3.8

Shares held by that Shareholder on the Record Date at an issue price of $0.20 per New Share.

If a Shareholder becomes entitled to a fraction of a New Share, then the Entitlement will be
rounded up to the nearest whole number.

The New Shares will be fully paid and will rank equally in all respects with Toro’s existing
Shares on issue. Application has been made for the New Shares to be admitted to the official
list of ASX.

What is my entitlement?

The number of New Shares to which you are entitled is shown in the accompanying
Entitlement and Acceptance Form.

You can elect:

) to subscribe for all of your Entitlement;

) to subscribe for Shortfall Shares, if you subscribe for your maximum Entitlement;
° to subscribe for part of your Entitlement; or

. to not take up any of your Entitlement.

As the Offer is renounceable, if you do not wish to take up all or any of your Entitlement, you
may also have the ability to trade your Rights on market. Detailed instructions on how to trade
your Rights and on how to accept all, part or none of your Entitlement are set out in Section 3.

Please note that if you choose not to take up all your Entitlement, your shareholding in Toro
will be proportionally diluted to the extent that the Offer is taken up by other Shareholders.

Shortfall Shares

In addition to being able to apply for New Shares in the manner described above,
Shareholders who subscribe for their full Entitlement will also have the opportunity to apply
for New Shares that are not subscribed for in the Offer (Shortfall Shares), subject to the
limitations set out in Section 4.
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1.6

1.7

OZ Minerals

OZ Minerals and OZ Agincourt (a wholly owned subsidiary of OZ Minerals) together hold 46%
of the issued share capital of Toro. 0OZ Minerals and OZ Agincourt have entered into an
agreement with Toro pursuant to which they have committed to subscribe for their maximum
Entitlements.

In the event the Offer is not fully subscribed, the combined holding of OZ Minerals and OZ
Agincourt will increase, possibly beyond 50%. Further disclosure in relation to this matter is
contained in the Cleansing Notice released to the ASX on 1 October 2008.

Opening and Closing Dates

The Offer opens for receipt of acceptances on 15 October 2008. The closing date and time for
acceptances and payments is 5.00pm ACDT on 7 November 2008, subject to the Directors
varying the closing date in accordance with the Listing Rules.

Who is entitled to participate in the Offer?

Each Shareholder with a registered address in Australia or New Zealand, who is registered as
the holder of Shares as at 5.00pm ACDT on 10 October 2008, is entitled to participate in the
Offer in respect of the number of Shares that person is then registered as the holder of.

Offer not made to Excluded Shareholders

Toro has decided that it is unreasonable to make the Offer to shareholders who have a
registered address in a country outside of Australia or New Zealand having regard to the
number of shareholders in such places, the number and value of the New Shares they would
be offered and the substantial costs of complying with the legal and regulatory requirements
in those jurisdictions.

This Offer Memorandum is, therefore, not being sent to those shareholders (Excluded
Shareholders). However, the Rights which will not be offered to the Excluded Shareholders,
will instead be issued to Royal Bank of Canada (a nominee appointed by Toro, with the
approval of the Australian Securities and Investments Commission, for the purposes of section
615 of the Corporations Act), on the basis that Royal Bank of Canada will be required to:

e sell those Rights; and
e liaise with the Share Registrar, which will subsequently distribute to each Excluded
Shareholder their proportion of the proceeds of the sale net of expenses.

This Offer Memorandum and accompanying Entitlement and Acceptance Form do not
constitute an offer for securities in any place in which, or to any person to whom, it would not
be lawful to make such an offer. Shareholders holding Shares on behalf of persons who are
resident outside of Australia or New Zealand are responsible for ensuring that subscribing for
the New Shares under the Rights Issue does not breach regulations in the relevant overseas



1.8
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1.10

jurisdiction. Return of a duly completed Entitlement and Acceptance Form will constitute a
representation that there has been no breach of such regulations. Where the Offer
Memorandum has been received by a Shareholder domiciled in a country outside Australia or
New Zealand and where that country’s securities code or legislation prohibits or restricts in
any way the making of the Offer, then the Offer Memorandum and accompanying Entitlement
and Acceptance Form are provided for information purposes only.

Effect on Toro share capital

The effect of the Offer on the capital structure of Toro will be as follows:

Ordinary Shares Number
Number on issue as at 1 October 2008 494,670,520
Maximum number to be issued under the Rights Issue 130,176,453
Number on issue following the Rights Issue 624,846,973

There are currently 10,570,000 options to subscribe for Toro Shares on issue. If all or some of
these options are exercised prior to the Record Date this will impact the maximum number of
Shares to be issued under the Rights Issue. It is not expected that any options will be
exercised because the exercise prices range from a low of $0.35 to a high of $1.21.

Rights Trading

The Offer is renounceable. This means that Shareholders who do not wish to take up all or
some of their Entitlement may sell or transfer their Rights. Shareholders are able to renounce
(sell) the Rights which they do not wish to accept, in order to realise the value which may
attach to their Rights. Information on how Rights may be sold or transferred is set out below
in section 3. The Rights will be quoted on ASX. Trading of the Rights will commence on ASX
on 3 October 2008 and will cease at the close of trading on 30 October 2008. The proposed
ASX code for the trading of the Rights is TOER.

Issue of New Shares

Toro expects that the New Shares will be issued by no later than 17 November 2008. The
issue of New Shares will only be made after permission for their quotation on ASX has been
granted. If permission is not granted, application monies received will be refunded as soon as
practicable. No interest will be paid on application monies held and returned.



SECTION 2: Purpose of the Offer

If fully subscribed, the Offer will raise approximately $26.0 million (before expenses of the Offer).
The funds raised will be applied toward the costs of the Offer and the balance will be used to:

. Advance the Wiluna Uranium Project in Western Australia following announcement of the
pre-feasibility study results on 23 September 2008, including completion of a drilling program
to upgrade the Lake Way JORC Resource to Indicated status;

. Advance the Napperby Project in the Northern Territory to pre-feasibility status, including the
completion of a drilling program to confirm and extend the known mineralised area around
the expanded JORC compliant resource announced to the market in July 2008;

. Progress high priority targets at Lake Mackay, Coober Pedy and Warrior South, and undertake
greenfields exploration and general reconnaissance work on Toro’s South Australian and
Northern Territory prospects; and

. Meet Toro’s general working capital requirements including the Company’s stamp duty
liability following the 2007 merger with Nova Energy Limited.

Business Unit/Project Principal Activity Amount ASm
Wiluna Uranium Project Optimisation Study AS$6.0m
Napperby Project Scoping study and drilling AS6.0m
Exploration Greenfields assessment AS6.0m
Business Development Corporate Development AS4.4m
Administration General expenses AS2.6m
Expenses Costs of capital raising AS$1.0m
Total A$26.0m

In the event that the full $26.0 million is not raised, the Company will review which expenditure
items will undergo a reduction and to what extent, although it is anticipated that priority will be
given to the further development of the Wiluna and Napperby Uranium Projects.



SECTION 3: Actions Required by Shareholders

The following alternatives are available to Shareholders.

3.1

3.2

33

3.4

3.5

Taking up all of your Entitlement

If you wish to take up all of your Entitlement, complete the accompanying Entitlement and
Acceptance Form for New Shares in accordance with the instructions set out in that form.

You should then forward your completed Entitlement and Acceptance Form together with
your application money or alternatively make your payment via BPay in accordance with
sections 3.6 and 3.7 to reach the Company’s Share Registrar no later than 5:00pm ACDT on 7
November 2008.

Taking up all of your Entitlement and applying for Shortfall Shares

If you wish to take up more than your Entitlement, complete the accompanying Entitlement
and Acceptance Form for New Shares as detailed in section 4, and follow the other steps
required in section 3.1.

Taking up part of your Entitlement and selling the balance on the ASX

If you wish to take up only part of your Entitlement, follow the instructions on the
accompanying Entitlement and Acceptance Form to apply for the number of New Shares you
wish to take up and follow the steps detailed in section 3.1. You may then provide
instructions to your stockbroker regarding the number of Rights you wish to sell on the ASX.

Taking up part of your Entitlement and allowing the balance to lapse

If you wish to take up only part of your Entitlement, follow the instructions on the
accompanying Entitlement and Acceptance Form to apply for the number of New Shares you
wish to take up and follow the steps detailed in section 3.1. If you take no further action, the
balance of your Entitlement will lapse and you will have forfeited any potential benefit to be
gained from selling your Rights.

Dealing with all or part of your Entitlement other than on the ASX

You may elect to transfer all or part of your Rights to another person other than on the ASX
provided that the purchaser is not an Excluded Shareholder or would not be an Excluded
Shareholder if the purchaser was the registered holder of the Shares.

If you wish to transfer all of your Entitlement to another person other than on the ASX,
forward a completed standard renunciation form (available from your stockbroker or the
Share Registrar) and the transferee’s applicable payment for the amount of the application



3.6

3.7

money in accordance with section 3.6 to reach the Share Registrar no later than 5:00pm ACDT
7 November 2008.

If you wish to transfer part of your Entitlement to another person other than on the ASX, but
also want to take up some or all of the balance of your Entitlement, you will need to take the
steps described above in relation to the Rights you wish to transfer, and complete and lodge
the accompanying Entitlement and Acceptance Form in respect of the Rights you wish to take
up in accordance with sections 3.6 and 3.7.

If the Share Registrar receives both a completed renunciation form and a completed
Entitlement and Acceptance Form in respect of the same Rights, the renunciation will be given
effect in priority to the acceptance.

Payment

Entitlement and Acceptance Forms and renunciation forms must be accompanied by payment
in full of $0.20 per New Share subscribed for.

Payments must be made by 5.00pm ACDT on 7 November 2008 and must be in Australian
currency and by:

° cheque drawn on and payable at any Australian bank; or
° bank draft drawn on and payable at any Australian bank.

Cheques or bank drafts must be made payable to ‘Toro Energy Limited — Rights Issue’ and
crossed ‘Not Negotiable’. Cash payments and money orders will not be accepted and receipts
for payment will not be provided.

Alternatively, payment can be made via BPay by following the instructions on the enclosed
Entitlement and Acceptance Form. Note it is the responsibility of the applicant to ensure funds
submitted through BPay are received by 5.00pm ACDT on 7 November 2008. Payments
associated with a renunciation form cannot be made via BPay.

Send To

Completed Entitlement and Acceptance Forms and renunciation forms and accompanying
payments must be returned to the Share Registrar at the following address and received no
later than 5.00pm ACDT on 7 November 2008.

By mail: By delivery:

Toro Energy Limited Toro Energy Limited

c/- Computershare Investor Services Pty Ltd c/- Computershare Investor Services Pty Ltd
GPO Box 1903 Level 5

Adelaide SA 5001 115 Grenfell Street

Adelaide SA 5000

A reply paid envelope is enclosed for your convenience. If mailed in Australia, no postage
stamp is required.



SECTION 4: Subscription Shortfall

4.1

4.2

4.3

How to apply for Shortfall Shares

In addition to being able to apply for New Shares in the manner described above,
Shareholders who take up their Entitlement in full will also have the opportunity to apply for
Shortfall Shares.

Shortfall Shares will be issued at the same price and on the same terms as the New Shares and
a Shareholder may only make an application for Shortfall Shares if it applies for its maximum
Entitlement.

Shortfall Shares will only be issued if the Offer is undersubscribed and will only be issued to
the extent necessary to make up any shortfall in subscriptions. If the Company receives
applications for Shortfall Shares that would result in the Offer being oversubscribed then the
Company will not accept such oversubscriptions and will reject applications at its absolute
discretion.

The Directors reserve the right to reject any application for Shortfall Shares or to allot a lesser
number of Shortfall Shares than applied for. Application monies received but not applied
towards subscriptions for Shortfall Shares will be refunded as soon as practicable. No interest
will be paid on application monies held and returned. Furthermore, the Company will not
issue Shortfall Shares where to do so would result in a breach of the Corporations Act or the
Listing Rules.

Completion of Entitlement and Acceptance Form

All acceptances for New Shares and Shortfall Shares offered under this Offer Memorandum
must be either made on the personalised Entitlement and Acceptance Form or submitted via
BPay, in accordance with instructions set out in the form. A Shareholder may only make an
application for Shortfall Shares if the Shareholder applies for their maximum Entitlement of
New Shares under the Offer.

Placement of Shortfall Shares

Under an exception to the Listing Rule 7.1 requirement for shareholder approval to an issue of
securities in excess of 15% of the Company’s issued share capital, Toro may issue any Shortfall
Shares that are not successfully subscribed for by Shareholders (Shortfall Shares Balance), at
the discretion of the Directors, provided that:

. the price at which Shares in the Shortfall Shares Balance are issued is not less than the
issue price for the New Shares under the Offer; and
. Shares in the Shortfall Shares Balance (or any number of them) are issued within three

(3) months of the Closing Date.

If there is such a shortfall, then the Board reserves the right to utilise this exception to Listing
Rule 7.1, in which case, the Board may:



. seek bids from institutions and other prospective investors for the New Shares
comprising the Shortfall Shares Balance; and
° determine the issue price and allot the New Shares on the basis of those bids.

The Company may pay fees or commissions determined at the time of offering or issuing
Shares in the Shortfall Shares Balance.



SECTION 5: Risk Factors

Activities in the Company and its controlled entities, as in any business, are subject to risks which
may impact on the Company's future performance.

Prior to deciding whether to take up their Entitlement, Shareholders should read the entire Offer
Memorandum and review announcements made by the Company to the ASX in order to gain an
appreciation of the Company, its activities, operations, financial position and prospects.

Shareholders should also consider the following summary of risk factors which the Directors believe
represent some of the general and specific risks that Shareholders should be aware of when
evaluating the Company and deciding whether to increase their shareholding in the Company. The
following risk factors are not intended to be an exhaustive list of all of the risk factors to which the
Company is exposed.

Regulatory Risk - Uranium Mining

The Western Australia political position in relation to uranium mining has changed following the
recent State election in September 2008, which resulted in a new government being elected. Whilst
the previous Western Australian State government was opposed to uranium mining, the newly
formed government has indicated that it intends to support uranium mining. Should the policy
position not change as indicated, it would significantly negatively impact the value of the Wiluna
Uranium Project and therefore Toro.

The Company's activities are subject to extensive laws and regulations controlling not only the
mining of and exploration for minerals, but also the possible effects of such activities upon the
environment and upon interests of indigenous people. Permits from a number of regulatory
authorities are required for many aspects of mining operations. Future legislation and regulations
could cause additional expense, capital expenditures, restrictions and delays in the development of
the Company's assets, the extent of which cannot be predicted.

In the context of environmental permitting, including the approval of reclamation plans, the
Company must comply with standards, existing laws and regulations which may entail greater or
lesser costs and delays depending on the nature of the activity to be permitted and how stringently
the regulations are implemented by the permitting authority. Environmental legislation is evolving in
a manner which will require stricter standards and enforcement, increased fines and penalties for
non-compliance, more stringent environmental assessments of proposed projects and a heightened
degree of responsibility for companies and their officers, directors and employees. Future changes in
environmental regulation may adversely affect the Company's operations.

Native Title

The Native Title Act 1993 (Cth) recognises and protects the rights and interests in Australia of
Aboriginal and Torres Strait Islander people in land and waters, according to their traditional laws
and customs. There is some uncertainty associated with native title in Australia and this may impact
on the Company's operations and future plans. Native title is not extinguished by the grant of mining
licences, as they are not considered to be grants of exclusive possession. A valid mining lease
prevails over native title to the extent of any inconsistency for the duration of the title. All
tenements granted prior to 1 January 1994 are valid or validated. Tenements granted between 1
January 1994 and 23 December 1996 may be invalid if they fail to comply with the Native Title Act or
for certain other reasons because of native title. However, such invalid tenements may be validated
if certain statutory criteria are met. For tenements to be validly granted (or renewed) after 23



December 1996 the "right to negotiate" regime established by the Native Title Act must be followed.
The Company must also comply with Aboriginal heritage legislation requirements which require
heritage survey work to be undertaken ahead of the commencement of mining and exploration
operations.

Uranium Prices

The mining industry is competitive and there is no assurance that, even if a uranium deposit is
discovered and exploited, a profitable market will exist for the sale of any such uranium.

There can be no assurance that uranium prices will be such that the Company's properties can be
mined at a profit. Factors beyond the control of the Company may affect the marketability of any
minerals discovered. Uranium prices are volatile due to a variety of factors including international
economic and political trends, expectations of inflation, currency exchange fluctuations, interest
rates, global or regional consumption patterns, speculative activities and other supply and demand
fundamentals.

Resource and Production Risk

Resource estimates are expressions of judgment based on knowledge, experience and industry
practice. Estimates which were valid when made may change significantly when new information
becomes available. In addition, resource estimates are imprecise and depend to some extent on
interpretations, which may prove to be inaccurate. Should the Company encounter mineralisation or
formations different from those predicted by past sampling and drilling, resource estimates may
have to be adjusted and future, prospective mining plans altered in a way which could impact
adversely on the viability of potential future operations and, therefore, the Company's financial
position and future operations.

No assurance can be given:
a) thatthe anticipated tonnages and grades of ore will be achieved during production;

b) that there will not be significant increases in costs in contractors, labour, plant, materials or
utility charges (or the availability of any of these) in a manner that will adversely impact on
anticipated capital, development or operating costs; or

c¢) as to the rate of recovery of uranium that will be achieved through the metallurgical
treatment process that may be applied to a uranium deposit or whether an economic rate is
achievable in respect of a deposit. For example, there can be no assurance that operating
costs would not be impacted by uranium processing issues including reagent costs.

Uranium price fluctuations, as well as increased production costs or reduced recovery rates, may
render resources containing relatively lower grades uneconomic.

Uncertainty Relating to Inferred Mineral Resources

Inferred mineral resources that are not mineral reserves do not have demonstrated economic
viability. Due to the uncertainty which may attach to inferred mineral resources, there is no
assurance that inferred mineral resources will be upgraded to measured or indicated resources or
proven or probable mineral reserves as a result of continued exploration.

Operating History

The Company does not currently conduct mining production operations. There can be no assurance
that it can bring its projects into production or operate any such projects profitably.



While the Company aims to generate working capital through future uranium mining operations,
there is no assurance that the Company will be capable of producing positive cash flow on a
consistent basis or that any such funds will be available for further exploration and development
programs.

Mineral Exploration and Mining Carry Inherent Risks

Exploration and mining operations are subject to the normal hazards encountered with these types
of activities. These include incidents or conditions which could result in damage to plant or
equipment or the environment and which could impact exploration activities or production
throughput. Although it is envisaged that adequate precautions to minimise risk will be taken, there
is a possibility of a material adverse impact on the Company's operations and its financial results.

Key Personnel

Recruiting and retaining qualified personnel is important to the Company's success. The number of
persons skilled in the exploration and development of mining properties is limited and competition
for such persons is strong.

Future Capital Requirements

The Company may require further financing in the future, in addition to amounts raised pursuant to
the Offer. Any additional equity financing may be dilutive to Shareholders, may be undertaken at
lower prices than the current market price (or Offer price) or may involve restrictive covenants
which limit the Company's operations and business strategy. Debt financing, if available, may involve
restrictions on financing and operating activities. Although the Directors believe that additional
capital can be obtained, no assurances can be made that appropriate capital or funding, if and when
needed, will be available on terms favourable to the Company or at all. If the Company is unable to
obtain additional financing as needed, it may be required to reduce the scope of its operations and
this could have a material adverse affect on the Company's activities and could affect the Company's
ability to continue as a going concern.

Liquidity Risk

There can be no guarantee that there will continue to be an active market for Shares or that the
price of Shares will increase. There may be relatively few buyers or sellers of Shares on ASX at any
given time, particularly given the large shareholding of OZ Minerals. This may affect the volatility of
the market price of Shares. It may also affect the prevailing market price at which Shareholders are
able to sell their Shares. This may result in Shareholders receiving a market price for their Shares
that is less or more than the price paid under the Offer.

Dividend Policy

The Company has paid no dividends on its ordinary shares since its date of incorporation and the
Company does not anticipate paying dividends on its Shares in the foreseeable future. The Company
anticipates that it will retain all future earnings and other cash resources for the future operation
and development of its business and the Company does not intend to declare or pay any cash
dividends in the foreseeable future. Payment of any future dividends will be at the discretion of the
Company's board of directors after taking into account many factors, including the Company's
operating results, financial condition and current and anticipated cash needs.



Stock Market Conditions

Some of the critical market risks which may affect the operations and financial performance of the
Company (regardless of the Company's operating performance) are domestic and international
competition, competitive pressures forcing market prices lower, fluctuations in commodity prices,
market confidence, supply of and demand for money, supply of and demand for uranium and other
minerals, terrorism and other hostilities, changes in fiscal, monetary and regulatory policies, and
currency exchange rate fluctuations.

The market price of the New Shares when quoted on the ASX will be influenced by these
international and domestic factors affecting sentiment and other conditions in equity and financial
markets.

Investment Risk

An investment in New Shares should be considered speculative. New Shares carry no guarantee with
respect to the payment of any dividends, returns of capital or the market value of those New Shares.



SECTION 6: Further information

6.1

6.2

Reliance on Offer Memorandum

This Offer Memorandum has been prepared in connection with section 708AA of the
Corporations Act. In general terms, section 708AA relates to rights issues by certain
companies that do not require the provision of a prospectus or other disclosure document
and accordingly, the level of disclosure in this Offer Memorandum is considerably less than
the level of disclosure required in a prospectus. Section 708AA requires companies to lodge
with the ASX a “cleansing notice”. Among other things, the cleansing notice is required to:

° set out certain price sensitive information about Toro (if any) which the Company has
not previously disclosed to the ASX, and

° state the potential effect the issue of New Shares under the Offer will have on the
control of Toro, and the consequences of that effect.

Toro lodged a cleansing notice with the ASX on 1 October 2008.
In deciding whether or not to accept the Offer, you should rely on your own knowledge of

Toro, refer to the disclosures made and other documents lodged by Toro with the ASX (which
are available for inspection on the ASX website at www.asx.com.au and on Toro’s website at

www.toroenergy.com.au) and seek the advice of your stockbroker or professional adviser.

Further information

If you have any questions about your entitlement to New Shares, please contact:

° Computershare Investor Services Pty Ltd, on 1300 556 161 (within Australia) or +61 3
9415 4000 (outside Australia).

If you have any questions in regard to participating in the Offer, please contact either:

° The Company; or

° Your stockbroker or professional adviser.



SECTION 7:

Defined terms

In this Offer Memorandum, the following words have the following meanings unless the context

requires otherwise:

ACDT
ASX

Closing Date

Company
Corporations Act
Directors

Entitlement

Entitlement and
Acceptance Form

Excluded Shareholder

Listing Rules

Minotaur Exploration

New Share

Offer

Offer Memorandum
OZ Agincourt

0OZ Minerals

RBC Capital Markets
Record Date

Right

Royal Bank of Canada
Share

Australian Central Daylight Time.
ASX Limited.

the last date for accepting the Offer, being 5.00pm ACDT on 7 November
2008.

Toro Energy Limited ABN 48 117 127 590.
Corporations Act 2001 (Cth).
the directors of Toro.

the renounceable right of a Shareholder to receive New Shares under the
Offer.

the form accompanying this Offer Memorandum, which is particularised
for each Shareholder.

a registered holder of Shares with a registered address in a country
outside of either Australia or New Zealand.

the official listing rules of ASX.

Minotaur Exploration Limited, ACN 108 483 601, and its group of
companies.

a Share to be issued pursuant to this Offer Memorandum at $0.20 per
Share.

the offer made under this Offer Memorandum of one 1 New Share for
every 3.8 Shares held by a Shareholder on the Record Date.

this memorandum under which the Offer is being made.
OZ Minerals Agincourt Pty Ltd ACN 008 174 565.

OZ Minerals Limited ACN 005 482 824 and includes OZ Agincourt where
OZ Agincourt is not separately referred to.

Royal Bank of Canada trading as “RBC Capital Markets”.
5.00pm ACDT on 10 October 2008.

the right of a Shareholder to subscribe for one 1 New Share for every 3.8
Shares held by that Shareholder on the Record Date at an issue price of
$0.20.

Royal Bank of Canada ABN 86 076 940 880.

a fully paid ordinary share in the capital of Toro.



Shareholder a registered holder of Shares with a registered address in either Australia

or New Zealand.

Shortfall Shares the number of New Shares that are not subscribed for by Shareholders
under the Offer.

Toro Toro Energy Limited ABN 48 117 127 590 and its group of companies.





