Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To: Company Name/Scheme Toro Energy Limited
ACN/ARSN 117127 590

1. Details of substantial holder (1)
Name Toro Energy Limited
ACN/ARSN (if applicable) 117 127 590

The holder became a substantial holder on 19/11/13
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)

Fully paid ordinary shares 415,000,000 415,000,000 28.0%

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

Toro Energy Limited A relevant interest pursuant to section 415,000,000 fully paid ordinary shares
608(3)(b) of the Corporations Act.

Mega Uranium Limited has agreed to escrow
and standstill restrictions in favour of Toro
Energy Limited over the 415,000,000 fully paid
ordinary shares it holds in Toro Energy Limited
under the Terms Sheet at Annexure A.

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

Holder of relevant interest Registered holder of securifies Person entitled to be registered as | Class and number of securities
holder (8)
Toro Energy Limited Mega Uranium Limited N/A 415,000,000 fully paid ordinary

shares
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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 h

older is as follows:

Holder of relevant interest Date of acquisition Consideration (3) Class and number of securities
Cash Non-cash
Toro Energy Limited 1911113 Part of the 415,000,000 fully paid ordinary
contractual shares
terms under
the Terms
Sheet at
Annexure A
6. Associates
The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:
Name and ACN/ARSN (if applicable) Nature of asscciation
Not applicable
7. Addresses
The addresses of the persons named in this form are as follows:
Name Address
Toro Energy Limited Level 2, 35 Ventnor Avenue
WEST PERTH
Western Australia 6005
Mega Uranium Limited The Exchange Tower
130 King Street West, Suite 2500
Toronto, ON
M5X 1A9
Canada
I S e oy e R L ]
Signature
print name capacity
VANESSA  GuTHRIE MaranG inG O RECT%
sign here date / /
<R JEN 22/1/13
& F

()

()

(6)

LS

DIRECTIONS

If there are a number of substantial holders with similar or related relevant interests (eg, a corporation and its related corporations, or the manager and trustee
of an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentially similar, they may be
referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses of members is clearly set outin

paragraph 7 of the form.

See the definition of “associate” in section 9 of the Corporations Act 2001.

See the definition of ‘relevant interest” in sections 608 and 671B(7) of the Corporations Act 2001.

The voting shares of a company constitute one class unless divided into separate classes.

The total number of votes attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an associate has a

relevant interest in.

The person's votes divided by the total votes in the body corporate or scheme multiplied by 100.
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Include details of:
(a) any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B(4) applies, a copy of any document

setting out the terms of the relevant agreement, and a statement by the person giving full and accurate details of any contract, scheme or
arrangement, must accompany this form, together with a written statement certifying this contract, scheme or arrangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the
securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).

See the definition of “relevant agreement” in section 9 of the Corporations Act 2001.

If the substantial holder is unable to determine the identity of the person (eg if the relevant interest arises because of an option) write "unknown".

Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired has, or may,
become entitled to receive in relation to that acquisition. Details must be included even if the benefitis conditional on the happening or not of a contingency.

Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if they are not paid directly
fo the person from whom the relevant interest was acquired.




This is the Annexure of 24 pages marked “A” referred to in the
form 603 Notice of initial substantial holder, signed by me and

dated 21 November 2013.
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Signatufe-df directdy/secrbtary
Varvsssd  CaurHR (E

Name of director/seeretary
Toro Energy Limited ACN 117 127 590

Annexure "A"
PRIVATE & CONFIDENTIAL

Acquisition of Lake Maitland Project

Binding terms sheet
(Sunday 11 August 2013)

9172592/63

P UVETVIEW
1 Parties Nova Energy Pty Ltd or any other wholly owned subsidiary nominated by Toro (Nova)
of L2 35 Ventnor Ave, West Perth, WA 8005, Australia

Toro Energy Limited (Toro) of L2 35 Ventnor Ave, West Perth, WA 6005, Australia

Mega Redport Pty Ltd (Mega Redport) of Level 1, 57 Havelock Street, West Perth,

WA 6005

Mega Uranium Limited (Mega) of The Exchange Tower, 130 King Street West, Suite

2500, Toronto, ON, M5X 1A9, Canada

Redport Exploration Pty Ltd (Redport Exploration) of Level 1, 57 Havelock Street,

West Perth, WA 6005

e Overview of d) Acquisition (Lake Maitiand Acquisition) by Toro of all of the assets, rights and
transaction interests of Mega in the Lake Maitland uranium project (Lake Maitland) including
associated rights, assets and mining information (collectively, the Lake Maitland
Assets).

b) The Lake Maitland Acquisition is to be effected by the acquisition of all of the
issued securities in Redport Exploration, resulting in the acquisition of its
subsidiaries, Mega Lake Maitland Pty Ltd, Mega Stations Holdings Pty Ltd and
Mega Stations Pty Ltd (together the Sale Companies).

c) The Lake Maitland Acquisition is to be on a liability and debt free basls.

d) The consideration for the Lake Maitland Acquisition is 415 million fully paid
ordinary shares in Toro (Consideration Shares)

e) Pinetree Capital Ltd (Pinetree) (or its nominee) and Oz Minerals Limited (or its
nominee) (Oz) will each subscribe for A$1 million of fully pald ordinary shares in
the capital of Toro (the Subscription Shares) under separate binding
subscription agreements entered into on or prior to the date of this terms sheet.
Completion of the purchase of the Subscription Shares by Pinetree and Oz shall
be conditional upon both the Oz subscription and the Pinetree subscription (as
the case may be) and the Completion of the Lake Maitland Acquisition.
Completion of the Oz subscription and Pinetree subscription will occur shortly
after Completion of the Lake Maitland Acquisition.

f)  Mega and Pinetree will together have voting power (as defined in the
Corporations Act) (Voting Power) of not more than 28.8% of Toro following
completion of the Lake Maitland Acquisition and the issue of the Pinetree
Subscription Shares and the Oz Subscription Shares (together the Transaction).

3 Lake Maitland The Lake Maitland Assets comprise:
Assets

a) the tenements (Tenements) listed in Schedule 1 including:

« all of the tenements (including applications for tenements) currently held by
Redport Exploration except to the extent that a tenement is specified in
Schedule 2 as an Excluded Tenement;

» the Granted Uranium Rights (as defined in Schedule 1) in relation to
E53/1026, E53/1213 and E53/1214; and

= uranium rights to be granted in favour of Redport Exploration in relation to
P53/1253, P53/1254 and P53/1255 on terms no less favourable to Redport
Exploration than those set out in Schedule 1 (Uranium Rights),

b) all mining and other information held by Mega and its subsidiaries (the Mega
Group) which relates to the Tenements or Lake Maitland (Mining Information);




c) rights under all contracts relating to Lake Maitland, including access agreements
any warranties and contractual rights against parties providing technical advice or
assistance in relation to Lake Maitland (Contractual Rights);

d) all books and records relating to Lake Maitland or the Tenements (Corporate
Records);

e) 100% of the Barwidgee pastoral lease (Crown Lease 464/68) on which the
Tenements (or any of them) are located (Pastoral Lease);

f)  A$1.5 million of surplus cash (in addition to any cash required to support bonds or
pay liabilities not satisfied in full at Completion) (Minimum Cash Reserves);

g) the cash of $189,000 held by a member of the Mega Group to support the bond
required in relation to M53/1089, (subject to the requirement that upon retirement
of that bond the $189,000 held to support it (less any claim made on the bond
prior to retirement) will be repaid to Mega Redport).

h) any authorisations, registrations, consents, agreements, certificates, licenses,
permits or declarations issued to the Mega Group prior to Completion by any
government agency in relation to Lake Maitland, or which may be required in
connection with, the development of Lake Maitland;

i) the agreed fixed assets referred to in Schedule 3; and

j)  any other material assets (other than fixed assets), which predominantly relate to
Lake Maitland which are held by a member of the Mega Group (Other Assets),

other than the tenements (Excluded Tenements) and assets and mining information
(Excluded Assets) which are specified in Schedule 2 or such other assets as the
parties agree prior to Completion are to be Excluded Assets.

4

5

Transaction
Structuring

Sale and Purchase

If the parties agree, Mega and Toro will cooperate in structuring the Lake Maitland
Acquisition, which may vary from the share purchase structure proposed in this term
sheet, to achieve the most efficient structure for each party, in light of tax, securities,

securities in Redport Exploration (Redport Shares), free from encumbrances for the
415 million Consideration Shares.

Redport Exploration must hold all of the issued shares in Mega Lake Maitland Pty Ltd,
and 50% of the issued shares in Mega Stations Holdings Pty Ltd and Mega must
ensure that the other 50% of the issued shares in Mega Stations Holdings Pty Ltd are
transferred to Nova (or its nominee) at Completion for no additional consideration. At
Completion, the Sale Companies (or entities nominated by Toro) must hold the Lake
Maitland Assets (except that in the case of the Pastoral Lease, subject to Toro
agreeing, the issued shares in Mega Stations Holdings Pty Ltd not held by Redport
Exploration will be held by entities (other than one of the Sale Companies) nominated
by Nova (or its nominee)).

9172592/63



6 Conditions
Precedent

The Transaction is conditional on:

a) any necessary FIRB approval required by Mega and Toro in relation to the
Transaction;

b) approval by Toro shareholders under ASX Listing Rule 7.1 and s611 item (7) of
the Corporations Act in relation to the Transaction;

c) approval by Mega shareholders of the Transaction to the extent required by law;

d) Iltochu Minerals & Energy of Australia Pty Limited and JAURD International Lake
Maitland Project Pty Ltd (Japanese Partners):

e not electing to exercise any pre-emptive or other rights they may have to
acquire any or all of the Lake Maitland Assets or Report Exploration in
relation to the Lake Maitland Acquisition; and

* consenting in writing to any assignment, transfer, encumbrance, dealing with
or other disposal of all or any part of Redport Exploration's rights or
obligations,

under the suite of agreements relating to the farm in and joint venture between
Mega and its subsidiaries (Mega Group) and the Japanese Partners (Lake
Maitland Farm In) in relation to the Lake Maitland Acquisition and if the consent
is subject to any conditions, those conditions being acceptable to Toro (acting
reasonably).

e) completion of the Restructure(as defined in clause 10 of this terms sheet) to the
satisfaction of Toro (acting reasonably);

f)  no material adverse change in the Sale Companies or the Lake Maitland Assets
or breach of warranty given by Mega in this terms sheet or any other agreement
relating to the Transaction between the date of this terms sheet and Completion;

g) no material adverse change in the assets or operations of Toro or breach of
warranty relating to Toro between the date of this terms sheet and Completion;

h) approval by Macquarie Bank Limited (MBL) under the facility that Toro has with
MBL and any consents or approvals required to include the Tenements and other
Lake Maitland Assets as part of the security granted to MBL in relation to the
facility; and

i)  Pinetree and Oz having each performed their respective obligations under the
subscription agreements to subscribe for shares in Toro dated on or about the
date of this terms sheet made between Pinetree and Toro and Oz and Toro
respectively, or Toro being reasonably satisfied each of them will do so after
Completion.

Each party must use and ensure that its subsidiaries use best endeavours to satisfy
the conditions as soon as possible and in any event before the End Date. Mega is
primarily responsible for satisfaction of the conditions in clauses 6c), d), e) and f) and i)
(to the extent it relates to Pinetree)and Toro is primarily responsible for satisfaction of
the conditions in clauses 6b), g), h) and i) (to the extent it relates to Oz).

The conditions are for benefit of Nova and can be waived by Nova (other than the
conditions in clauses 6a) to ¢) and e) which can be waived only with the agreement of
both parties and condition in clause 6g) which can be waived by Mega).

The end date for satisfaction of the conditions is Friday 29 November 2013 (End
Date).

The Transaction is not subject to further due diligence by either party or any funding
condition.

3 There is no binding agreement to transfer the shares in the Sale Companies unless and until this condition is satisfied.
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7 Conduct of
business by Mega

From the date of execution of this terms sheet until Completion, Mega must ensure
that the Sale Companies and Lake Maitland Assets are preserved. To that end, Mega
must ensure that the Sale Companies:

a) conduct their business, assets and operations in manner which preserves the
status quo and prospects of the Lake Maitland Assets;

b) maintain the Tenements in good standing;

c) do not transfer any Lake Maitland Assets, enter into a material contract or incur a
material liability, save to the extent required to implement the Restructure; and

d) otherwise act in a manner which is consistent with the ordinary course,

save as authorised in writing by Toro.

8 Conduct of
business by Toro

9 Release of
Guarantees and
Indemnities

From the date of execution of this terms sheet until Completion, Toro must ensure that:

a) it does not dispose of an interest in the Wiluna Uranium Project other than any
disposal required by law (such as the surrender of part of a tenement required by
law);

b) it maintains the tenements relating to the Wiluna Uranium Project in good
standing;

c) it does not declare or pay any dividend or make any other distribution to
shareholders;

d) it does not convert its shares into a larger number of shares under s254H of the
Corporations Act;

e) it does not reduce its capital, enter into a buyback agreement or approve a
buyback under s257C(1) or 257D(1) of the Corporations Act;

f) it does not resolve to wind up the company or any of its material subsidiaries;
g) it does not dispose of, or agree to dispose of, any of the issued shares in Nova;

h) it does not issue shares (except in relation to any options disclosed in the latest
Appendix 3B issued by Toro prior to the date of this terms sheet), or grant an
option over its shares, or agree to make such an issue or grant such an option
where such issue, grant or agreement relates (on an aggregate basis) to more
than 20% of the total issued share capital in Toro as at the date of this terms
sheet; and

i) it will not enter into any transaction that will result in a change in control of Toro
other than as contemplated in this Transaction, and Toro represents and warrants
that no such transaction is presently being considered.

Toro will use its reasonable endeavours to obtain the release of Mega and Mega
Redport from any guarantees and indemnities provided in connection with the Lake
Maitland Assets including the royalties owed to Coniston Pty Ltd (Coniston) and
Joydem Pty Ltd (Joydem), each pursuant to a sale agreement dated 23 September
2005, conditional on Completion.

Toro will provide equivalent replacement guarantees and indemnities if requested by
Coniston and/or Joydem for this purpose.

To the extent that a release is not obtained, Toro will indemnify Mega and Mega
Redport for any claim that is made against any or both of them under the guarantees
or indemnities for matters which arise after Completion.

10 Restructure

9172592/63

Prior to Completion, Mega will, at Mega's cost, ensure that:

a) all Lake Maitland Assets held by members of the Mega Group (other than the Sale
Companies) will be transferred to either (at Toro’s election) Redport Exploration or
Mega Lake Maitland Pty Ltd;

b) the Excluded Assets are transferred out of the Sale Companies;




11

Standstill

c)

d)

f)

9)

h)

(together the Restructure).

a)

b)

c)

for a period of 2 years after Completion unless the prior written approval of Toro is
obtained.

the repayment of any debt owed by the Sale Companies to a member of the Mega
Group (other than the other Sale Companies);

the Tenements are in good standing at Completion and all expenditure
commitments, rents and rates® have been paid up to Completion (on a pro rata
basis based on time) (or exemptions from the expenditure commitments have
been or will be obtained prior to Completion). Where rents and rates have been
paid in advance for the period after Completion Toro will, at Completion,
reimburse Mega Redport the difference between the pro rata amount that would
have been payable by Mega under this clause 10d) and the amount it has actually
paid;

the release of any guarantees or other commitments given by the Sale
Companies to other members of the Mega Group or to third parties on behalf of
other members of the Mega Group;

the satisfaction of all debts and other liabilities (actual or contingent) of the Sale
Companies or the retention by the Sale Companies of cash reserves in additional
to the Minimum Cash Reserves to meet those liabilities as and when they fall due;

a tax sharing agreement is made by the members of the Australian consolidated
tax group including the Sale Companies;

termination of any persons employed by or contracted to the Sale Companies at
Completion unless Toro advises within 20 business days after the date of this
terms sheet of any person who is to be retained after Completion; and

any contracts between the Sale Companies and a related entity (as defined in the
Corporations Act) (Related Entity) of Mega (other than contracts entered or to be
into under this terms sheet) which are not approved in writing by Toro are
terminated and Toro and the Sale Companies are released and discharged from
any liability in relation to those contracts,

its Voting Power in Toro does not exceed 28%, except to the extent any increase
in Voting Power is in relation to an entitlement issue in accordance with clause 13;

it does not acquire or obtain a relevant interest (as that term is defined in the
Corporations Act) (Relevant Interest) in any shares or other securities or
derivatives in Toro in addition to those shares issued to Mega or its associates (as
defined in the Corporations Act) (Associate) under the Transaction, without the
prior approval of Toro (excluding any relevant interest obtained by virtue only of
s608(3)(a) of the Corporations Act as a result of owning more than 20% of the
issued shares in Toro or to the extent a relevant interest is obtained in relation to
an entitlement issue in accordance with clause 13); or

its does not requisition a shareholders meeting, solicit proxies from shareholders
of Toro or otherwise seek to influence or control the composition of Toro'sboard or
decisions about Toro's financial and operating policies (without limiting the rights
of any Mega nominee on the Toro's board in his or her capacity as a director),

“ For the avoidance of doubt “rates” includes any amounts payable under the Agricultural Protection Rate

Assessment”.
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Mega restrictions if
Pinetree acquires
Toro Shares

Entitlement issue

For the period from the date of this terms sheet until the end of the standstill in clause
11, if Pinetree acquires an interest in shares or other securities in Toro (other than any
Subscription Shares issued to Pinetree and Toro shares issued to or acquired by
Pinetree with the prior written consent of Toro (Permitted Holding) or in relation to an
entitlement issue in accordance with clause 13;), which:

e increases Pinetree's Voting Power in Toro; or
e increases Pinetree's Relevant Interest in Toro shares or other securities,

above the Permitted Holding, Mega agrees not to exercise the voting rights in relation
to the number of its Toro shares which is equal to the excess held by Pinetree above
the Permitted Holding.

Notwithstanding the general restrictions in clauses 11 and 12 Mega is entitled to take
up its pro rata entitlement under any entitlement issue in respect of Toro shares and in
the event that this results in an increase of the Voting Power or Relevant Interest held
by Mega the percentage in clause 11 a) and the number of shares for the purposes of
clause 11 b) will reflect the shares to issued under this terms sheet together with
Mega’s pro rata entittement under the entitlements issue.

Escrow

Mega must ensure that it and its Related Entities do not dispose (as that term is
defined in the ASX Listing Rules (Dispose)) of the Consideration Shares for a period
of 12 months after Completion (Escrow Period) unless the prior written approval of
Toro is obtained.

As long as Mega owns more than 15% of Toro, for a period of 12 months after the end
of the Escrow Period, Mega will, and will ensure that its Associates, give Toro 20
business days prior notice of any intention to Dispose of the Consideration Shares.

—

= SRS il s

The date for the completion of the Lake Maitland Acquisition (Completion) is the later
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15 Completion Date
of 10 October 2013 and the date 7 days after the date of satisfaction or waiver of the
last condition precedent, or such other date as the parties agree in writing.
16 Completion a) Completion of the sale and purchase of Redport Exploration and the issue of the
Objectives Consideration Shares.
b) The appointment of the Mega nominees to the Toro board.
17 Mega Key a) Provide executed copies of the documents necessary to transfer Redport
Completion Exploration to Nova;
obligations

b) provide evidence to the reasonable satisfaction of Toro of the completion of the
Restructure, that the Sale Companies hold all of the Lake Maitland Assets and
that any required shareholder and regulatory approvals required by Mega have
been obtained;

c) provide evidence to the reasonable satisfaction of Toro that the Sale Companies
are debt free and liability free (including that all liabilities associated with the
Restructure have been paid by Mega or that the Sale Companies have cash to
cover those liabilities);

d) provide the Corporate Records and all other usual completion documents (eg,
complete and up to date books and records for the Sale Companies, Lake
Maitland Farm In records and reports and third party consents, etc);

e) the Sale Companies pay the amount required to achieve a clear exit from the
Mega Australian tax consolidated group in accordance with the tax sharing
agreement made prior to completion;

f)  provide an executed deed of release by Mega and its Related Entities of all rights,
claims etc against the Sale Companies other than as set out under this terms
sheet;

g) provide all documents required to transfer the 50% interest in Mega Stations
Holdings held by Mega Stations Pty Ltd (owned by Mr Stewart Taylor) to Nova or
its nominee;




Mega Warranties
and indemnities
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h) provide any required approval of the Department of Lands to the transfer of
Redport Exploration to Nova; and
i) if the bond relating to M53/1089 - $189,000 has not been retired prior to
Completion, Mega will ensure that there is cash to support that bond (in addition
to the Minimum Cash Reserves). That cash held by Redport Exploration or Mega
Lake Maitland Pty Ltd (less any claim made on the bond prior to retirement) will be
refunded to Mega Redport immediately after the bond is retired.
18 Toro Key a) Provide executed copies of all of the documents necessary to transfer Redport
Completion Exploration to Nova;
obligations
b) issue the Consideration Shares;
c) provide evidence to the reasonable satisfaction of Mega that any required
shareholder and regulatory approvals required by Toro have been obtained;
d) appoint the Mega nominees to the Toro board;
e) replace the bonds over the following tenements for up to the following amounts:
E53/1099 - $20,000; E53/1211 - $17,000 and L53/152 - $15,000; and
f)  provide the releases received at Completion of Mega and Mega Redport from the

a)

b)

Mega warranties are given at the date of this terms sheet and Completion and include:

guarantees and indemnities provided in respect of royalties as referred to in
clause 9.

L Mt

Unqualified warranties as to title (both in respect of the 100% of the issued
securities in Redport Exploration and the Lake Maitland Assets); no
encumbrances or third party rights or interests except agreed permitted
encumbrances (set out in Schedule 5) authority; capacity and solvency and that
all of the Lake Maitland Assets are, or will at Completion be, owned by the Sale
Companies (except that in the case of the Pastoral Lease, subject to Toro
agreeing, the issued shares in Mega Stations Holdings Pty Ltd not held by
Redport Exploration will be held by entities (other than one of the Sale
Companies) nominated by Nova (or its nominee)) (Unqualified Warranties).

Other warranties including:

e the truth and accuracy and completeness of information provided by Mega;
e no material information withheld by Mega from disclosure to Toro;

e the accounts of Sale Companies are true, accurate and complete;

s« no breach of material contracts or disputes;

« Tenements are in good standing, all rents, rates fees and outgoings in
relation to the Tenements have, or will at Completion, be paid up until
Completion (or exemptions from expenditure commitments have heen or will
be obtained prior to Completion), no Tenements are liable to be forfeited or
cancelled for any reason, all work programs have been submitted and
complied with and any renewal applications have been made within the
required time and all things necessary to progress those applications have
been done;

« no member of the Mega Group hold any interest in a tenement or application
for a tenement, or water rights or licences or application for water rights or
licences, which is within 20 km of the boundary of a Tenement (Area of
Influence) other than the Excluded Tenements;

¢ all material information known to Mega (including the SRK resource
estimation contained in the technical report dated September 8, 2009, entitled
“Lake Maitland — NI 43-101 Technical Report") which relates to the estimation
of the resources on the Tenements has been fully and fairly disclosed to Toro
prior to the date which is 10 business days before the date of this terms




c)

sheet;

the Sale Companies have no outstanding taxes (including GST) and duties in
relation to the period prior to Completion and Completion will not crystallise
any such liability (other than landholder duty payable on the acquisition of the
Sale Companies by Nova (Acquisition Duty));

the Sale Companies will be debt and liability free at Completion;

all Uranium Rights granted or to be granted have terms no less favourable to
the Sale Companies than the terms set out in Schedule 1;

all tenements in relation to which the Japanese Partners have a right to
acquire an interest under the Lake Maitland Farm In are contained in the
Tenements;

the Lake Maitland Assets are all of the material assets, rights or information
relating to Lake Maitland, which are held at the date of this terms sheet by a
member of the Mega Group;

Mega has no reason to believe that the Lake Maitland Farm In cannot be
restructured within 12 months after Completion to permit the joint
development of Lake Maitland and Toro's Wiluna Uranium Project;

Mega has informed the Japanese Partners that Toro will seek to restructure
the existing farm in arrangements after Completion to permit the joint
development of Lake Maitland and Toro's Wiluna Uranium Project;

so far as Mega is aware, the Excluded Tenements (other than P53/1253,
P53/1254 and P53/1255) held by Redport Exploration do not have material
prospectivity for or host material uranium mineralisation, have no material
benefit for and are not required for the development or conduct of the Lake
Maitland;

so far as Mega is aware, no material assets, rights or information relating to
Lake Maitland, which were held af 1 January 2013 by a member of the Mega
Group have been disposed of except as fully and fairly disclosed by Mega
prior to 10 business days before the date of this terms sheet;

so far as Mega is aware there are no material assets, rights or information
which is required by a Sale Company to assess and perform the obligations
imposed on a Sale Company under any royally agreement relating fo any
Tenement or the Lake Maitland Farm In which are held at the date of this
terms sheet (or were held at any time after 1 January 2013) by a member of
the Mega Group which are not included in the L.ake Maitland Assets provided
to Nova at Completion;

Mega does not require any shareholder approval to implement the
Transaction; and

other usual and customary reciprocal warranties.

[ndemnities for:

any breach of warranty;

any liability, cost expense or claim related to the Restructure {Restructure
Indemnity); and

any taxes (including all state and federal taxes, employment tax, GST and
withholding obligations and any related penalties and interest) and duties
payable by the Sale Companies (Tax Indemnity) other than:

o Acquisition Duty;
o tax liabilities which relate to the period after Completion;

o tax liabilities which are disclosed and in relation to which cash (in
excess of the Minimum Cash Reserves) to cover the tax liability is
retained in the Sale Companies at Completion.
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Toro Warranties
and indemnities

Toro warranties are given at the date of this terms sheet and Completion, and include:

a) Unqualified warranties as to title (in respect of the tenements held by Toro and its
subsidiaries), encumbrances as disclosed, authority, capacity and solvency
(Unqualified Warranties);

b) Other warranties including:
e the truth and accuracy and completeness of information provided by Toro;

» there is no material information withheld by Toro from disclosure to ASX
(other than in relation to the Transaction);

+ the accounts of Toro are true, accurate and complete;
» no breach of material contracts or disputes;

» Toro's tenements are in good standing;

= other usual and customary reciprocal warranties; and

¢ Toro has no reason to believe that the Lake Maitland Farm In cannot be
restructured within 12 months after Completion to permit the joint
development of Lake Maitland and Toro's Wiluna Uranium Project.

c) Indemnities for any breach of warranty.

21

Monetary
and time limitations

Warranty claims by any party shall be subject to the following limitations:

a) aminimum amount per claim (for breach of warranty or under an indemnity) or a
series of similar or related claims of A$100,000;

b) cap for warranties and indemnities equal to A$35 million;
c) time limit:
s 5 years for notification of claims under the Tax Indemnity; and

e 2 years for notification of claims under the other warranties and Restructure
Indemnity.

There will be no cap on claims in respect of the Unqualified Warranties.

22

Other Limitations

No party may bring any warranty claims (other than claims for a breach of the
Unqualified Warranties and the Restructure Indemnity and Tax Indemnity) to the extent
that;

a) matters are fairly and fully disclosed in writing prior to the date which is 2 business
days before the date of this terms sheet;

b) matters are disclosed in search resuits from the Courts {being in respect of
searches, each of the Warden's Court of Western Australia, District Court of
Woestern Australia, Supreme Court of Western Australia, Federal Magistrates
Courts of Australia, Federal Court of Australia and High Court of Australia)
regarding Lake Maitland on or prior to 9 July 2013 and searches of the Personal
Property Securities Register and the ASIC register as at 10 business days prior to
the date of this terms sheet;

c) the loss arises through a change to law and interpretation of law;
d) the liability is for indirect or consequential loss or damage;

e) aliability or matter is subject to a pre-Completion written consent from the other
party;

f)  a liability arises out of or relates to any forecast, projection (other than resource or
reserve estimation); or

g) the loss is recovered through other means such as insurance.
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23 Tax Indemnity

Toro, Nova and the Sale Companies will, at all times prior to taking any action in
relation to a claim covered by the Tax Indemnity, do each of the following:

a) actin consultation with Mega and its professional advisers in relation to the

conduct and progress of all objections, challenges or court proceedings and any
related correspondence and negotiations;

b)

c)

keep Mega and its professional advisers fully informed of the progress; and
provide Mega and its professional advisers with copies of all relevant documents.

Toro, Nova and the Sale Companies, following such consultation, will take into account
all reasonable concerns and issues raised by Mega in all action that is taken by Toro in
relation to any claim covered by the Tax Indemnity.

24 Tax Claim

Initial Mega

If Toro, Nova or any of the Sale Companies becomes aware of a tax claim, it must give
written notice of it to Mega within 5 business days of becoming so aware.

Toro, Nova and the Sale Companies and will use reasonable endeavours to ensure
that Mega and its professional advisers have reasonable non disruptive access to the
personnel of Toro, Nova and/or the Sale Companies (as applicable) and to any
relevant premises, assets and records within the custody, power, possession or control
of Toro, Nova and/or the Sale Companies to enable Mega and its professional
advisers to examine the tax claim and the records, and to take copies of them at the
expense of Mega. Subject to receipt of adequate security to support the indemnity
provided by Mega, Toro must, and must ensure that Nova and the Sale Companies
must, take any proper and reasonable action requested by Mega to avoid, resist,
compromise or defend any notice issued by a government authority which gives rise to
the tax claim. Mega shall indemnify Toro against any loss suffered or incurred as a
result of compliance with that request and will provide security reasonably acceptable

Toro will ensure that Mr Richard Patricio and Mr Richard Homsany are appointed as

rights

Tenement

Progress of Tenement

Japanese Partner
waiver

vaiver

Mega must use its best endeavours to obtain an irrevocable waiver by Itochu Minerals

nominees directors of Toro with effect from Completion, subject to the Corporations Act and the
ASX Listing Rules and signing Toro's usual non executive director appointment
documents.
26 Future nomination For so long as Mega holds not less than 22% of the issued shares in Toro, subject to

the Corporations Act and the ASX Listing Rules, Mega will have the right to nominate

two suitably qualified persons for election as directors on Toro's board,

Applications
Mega must use its best endeavours to have the tenement applications and renewal
applications referred to in Schedule 1 granted prior to Completion.

& Energy of Australia Pty Limited and JAURD International Lake Maitland Project Pty
Ltd (Japanese Partners) as soon as possible and in any event before the End Date of
any rights of pre-emption, right of first refusal or any other right to consent or give
approval to the Lake Maitland Acquisition under the Lake Maitland Farm In which is
reasonably required to enable the Lake Maitland Acquisition to proceed on or before
the End Date, and if the waiver is subject to any conditions, those conditions are
acceptable to Toro (acting reasonably).

29

Keep Parties
updated

Mega and Toro must promptly provide full details to the other party of all
communications with the Japanese Partners in relation to the waiver referred to in
clause 28 and the consent required in clause 6d).

Mega unconditionally and irrevocably guarantees the performance of the obligations of
all members of the Mega Group under the transactions contemplated by this terms
sheet.
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31

Toro Guarantee

Toro unconditionally and irrevocably guarantees the performance of the obligations of
all members of the Toro group of companies under the transactions contemplated by
this terms sheet.

The negotiations in connection with the Lake Maitland Acquisition, this terms sheet
and all information provided during the due diligence process by each party in
connection with the Lake Maitland Acquisition and the issue of Toro shares is
confidential information and is subject to the confidentiality agreement made between
Mega and Toro dated 21 February 2013 (Confidentiality Agreement). The
confidentiality obligations in the Confidentiality Agreement apply to all parties to this
terms sheet.

Implemer

Implementation

On signing of this terms sheet, the parties will each release an announcement to their

a) on request by the other party, negotiate in good faith to enter into formal
agreements which reflect the terms and conditions in this terms sheet and such
other terms as are mutually agreed by Toro and Mega;

b) do all things reasonably necessary to implement the transaction in accordance
with these terms and in accordance with the indicative timetable attached as
Schedule 4, including committing the personnel and resources required for this
purpose; and

c) regularly and promptly keep each other informed as to any material developments
which relate to the respective companies and their assets, the status and matters
which may impact on the satisfaction of the conditions (including the proposed
merger between Mega and Rockgate on the terms announced on 6 June 2013
(Rockgate Merger)).

35

Provision of
information

a) Mega will ensure that from the date of this terms sheet until 30 June 2014, Toro
has full access to documents and information relating to the Lake Maitland Assets
and the Sale Companies and will use reasonable endeavours to ensure Toro has
full access to senior management and consultants of Mega Group to continue to
facilitate progress of the Transaction, identify and assess the Lake Maitland
Assets, plan the restructure of the Lake Maitland Farm In to enable joint
development of the Lake Maitland Assets with Toro's assets and to integrate the
Lake Maitland Assets with Toro's Wiluna Uranium Project (provided that any
material external costs incurred in provision of that information are to be paid by
Toro).

b) Mega will promptly provide all information reasonably requested by Toro in
relation to the Transaction and the Lake Maitland Assets (including financial
information) for inclusion in Toro's shareholder meeting documents and under its
ASX disclosure obligations (provided that any material external costs incurred in
provision of that information are to be paid by Toro).

c) Toro will promptly provide all information reasonably requested by Mega in
relation to the Transaction, Toro and its assets (including financial information) for
inclusion in the Mega'sshareholder meeting documents in relation to the Rockgate
Merger (provided that any material external costs incurred in provision of that
information are to be paid by Mega).

B6

Implementation
period

The period commencing from the date of this terms sheet until the earlier of:
a) termination of the Transaction in accordance with this terms sheet; and

b) the End Date.
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37

Support by Mega

During the Implementation Period, Mega will not take any action (other than those
actions which Mega reasonably considers are necessary in connection with the
Restructure) which will impede or delay the implementation of the Transaction. These
requirements do not prevent Mega progressing the Rockgate Merger.

The Mega directors will unanimously approve and support the Transaction and Mega
directors and management will use reasonable endeavours to provide all support
reasonably requested by Toro for this purpose (including participating in joint
roadshows and marketing in relation to the Transaction).

If Mega shareholder approval is required (recognising Mega's advice that no such
approval is required) Mega directors will unanimously recommend its shareholders
approve, and not change their recommendation of, the Transaction subject to a
superior proposal (which does not include the Rockgate Merger).

38

Recommendation
by Toro

During the Transaction Period, Toro will not take any action which will impede or delay
the implementation of the Transaction.

The Toro directors will unanimously recommend its shareholders approve, and not
change their recommendation of, the Transaction subject to a superior proposal or the
independent expert report obtained by Toro (IER) indicating that the Lake Maitland
Acquisition or the Transaction is not fair or is not reasonable, provided that if the |IER
indicates that the Lake Maitland Acquisition or the Transaction is not fair but is
reasonable, the Toro directors may only change their recommendation if they
reasonably believe that the Lake Maitland Acquisition or the Transaction is not in the
best interest of Toro shareholders.

B9

Fiduciary carve out

The support and recommendation obligations do not apply to the extent that taking or
failing to take action will result in the directors of the relevant party being in breach of
its statutory or fiduciary duties.

40

Break fee by Mega

Mega will pay Toro a break fee to reimburse Toro for its reasonable pre-estimate costs
and expenses incurred of A$1 million if:

a) Toro terminates the Transaction due to:

» Mega failing to remedy a breach of a material obligation within 5 business
days of a request to do so by Toro; or

+ the breach of a material warranty by Mega;

b) Mega directors fail to approve and provide support for the Transaction or fail to
provide any other approval required for the implementation of the Transaction; or

c) the Japanese Partners exercise any rights of pre-emption or other rights to
acquire a further interest in any L.ake Maitland Assets or fail to give any consent
required under the Lake Maitland Farm In to enable the Lake Maitland Acquisition
to proceed.

41

Break fee by Toro

Toro will pay Mega a break fee to reimburse Mega for its reasonable pre-estimate
costs and expenses incurred of A$1 million if:

a) Mega terminates the Transaction due to:

e Toro failing to remedy a breach of a material obligation within 5 business
days of a request to do so by Mega; or

* the breach of a material warranty by Toro; or

b) the Toro directors do not or recommend, or cease to recommend, shareholders
approve the Transaction other than where the |ER indicates that the Lake
Maitland Acquisition or the Transaction:

. is not fair or is not reasonable; or

e is notfair but is reasonable and the Toro directors reasonably believe that
the Lake Maitland Acquisition or the Transaction is not in the best interest of
Toro shareholders.
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a) Mega will within 5 business days after a written request from Toro and provision of

reasonable supporting documents pay to Toro any individual amounts of $25,000
or more paid or payable by a Sale Company to a creditor in the ordinary course of
business or for a loan arising from or relating to the period prior to Completion.

b) Toro will within 5 business days after becoming aware of any individual receivable
of $25,000 or more which has been paid to a Sale Company arising from or
relating to the period prior to Completion (including any Research and
Development, GST rebate or similar benefit from the Commissioner of Taxation)
pay to Mega an amount equal to that receivable. Mega may review the financial
records of the Sale Companies from time to time to assess whether any such
payments are required under this clause.

43

Technical
Cooperation

The parties will negotiate in good faith to enter a technical cooperation agreement after
Completion to prepare and provide, at Mega's cost and subject to appropriate
confidentiality and use restrictions:

a) technical information in a form reasonably acceptable to both parties, for the
purpose of Mega preparing its NI 43-101 and other legally required technical
reports; and

b) financial and accounting information and access to appropriate Toro personnel
required to enable Mega to equity account for its investment in Toro, in
accordance with its financial reporting obligations.

Access to accounts

If, after Completion, an audit or investigation is commenced in relation to Mega that
relates in whole or in part to the period prior to Completion, whether such audit or
investigation is conducted by Mega’s auditors or by a government agency or
otherwise, Toro, Nova and/or the Sale Companies must give Mega, at Mega's cost, all
reasonable assistance in relation to that audit or investigation, including by promptly
providing Mega and its professional advisers with such access to the employees,
premises, chattels, accounts, documents and records of the Sale Companies as Mega
or its professional advisers may reasonably require in connection with the audit or
investigation and permitting Mega to take copies of those accounts, documents or
records.

45

Termination

9172592/63

a) A party may terminate this terms sheet by notice in writing to the other parties if
the conditions are not satisfied or become incapable of being satisfied by the End
Date (other than due to the default of that party or its Related Entities) and are not
waived prior to notice of termination being given.

b) Toro may terminate the Transaction if:

 Mega fails to remedy a breach of a material obligation within 5 business days
of a request to do so by Toro;

« Toro reasonably believes that a condition in clause 6 above (other than 6g)
(Toro MAC)) will not be satisfied or waived on or before the due date for
satisfaction; or

« any of the Sale Companies become insolvent or if a receiver or manager
appointed over the shares in the Sale Companies or all or any part of the
Lake Maitland Assets.

c) Mega, Mega Redport and Redport Exploration may terminate the Transaction if:

e Toro fails to remedy a breach of a material obligation within 5 business days
of a request to do so by Mega;

¢ Mega reasonably believes that the condition in clause 6g) (Toro MAC) will not
be satisfied or waived on or before the due date for satisfaction; or

* Toro become insolvent or if a receiver or manager appointed over all or any
part of the material assets of Toro.
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d) On termination, each party is released from all future obligations under this terms
sheet, other than its obligations under clause 32 (confidentiality) and clauses 40
and 41 (break fees). Each party retains all rights in relation to a past breach of
this terms sheet.

46

Stamp duty

a) Nova must pay all Acquisition Duty.

b) Mega must pay all stamp duty in relation to the Restructure, including any duty
payable upon the change of control of Redport Exploration in relation to previous
reconstruction relief obtained by the Sale Companies.

17

Costs

Each party must pay its own costs associated with the negotiation preparation and
execution of this terms sheet and any documents entered into in relation to the
Transaction.

18

GST

To the extent a taxable supply is made, the recipient must pay GST on the
consideration in respect of that supply. The supplier must issue a tax invoice.
Payment of an indemnity or reimbursement will not include a GST component. Mega
is responsible for all GST payable by the Sale Companies for the period up to
Completion.

49

General

Customary provisions including in relation to severability, entire agreement,
assignment, and notices will apply.

Governing law

sheet

This terms sheet is governed by and construed in accordance with the laws of Western
Australia. The parties agree to submit to the non exclusive jurisdiction of the Courts of
he courts which hear appeals from those Courts.

Formal Agreement

Notwithstanding that this terms sheet is binding on the parties (and without affecting
the binding effect of this terms sheet), if requested by Toro, the parties agree to enter
into a formal agreement to more fully document the terms of the Lake Maitland
Acquisition (to be prepared by Toro’s legal advisers) on terms which are consistent
with the terms of this terms sheet and otherwise on terms which are mutually agreed.

If the parties cannot agree on additional terms which are usual and customary for
agreements of this type, but not inconsistent with this terms sheet, within 20 business
days after a request to enter formal agreements, either party may refer the disputed
matter to an independent commercial lawyer with more than 10 years experience
agreed by the parties (or failing agreement such a person appointed by the President
of the WA Law Society) (Expert) for resolution. The Expert will act as an expert and
the decision of the Expert will be final and binding other than in the event of manifest
error.

03

Counterparts

This terms sheet can be executed in any number of counterparts. All counterparts
taken together will be taken to constitute one agreement.
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Executed as an agreement

EXECUTED by Nova Energy Limited:

£00.8%.\
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Signaftuse of sﬁlgldi(ectorlsecretary S A N ey, &
vanessA_ Gurmris — TSI ATER

Name

EXECUTED by Toro Energy Limited:

M
Signétufe of(director

ign r/se—E:_Fetary
ornsusA  Gures£ — T ALOER
Name Name

EXECUTED by Mega Redport Pty Ltd:

Signature of sole director/secretary

Name

EXECUTED by Mega Uranium Limited:

Authorized Officer

Richard Patricio
Executive Vice President

Name

EXECUTED by Redport Exploration Pty
Ltd:

Signature of sole director/secretary

Name
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Executed as an agreement

EXECUTED by Nova Energy Limited:
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Signature of sole director/secretary

EXECUTED by Toro Energy Limited:

Signature of director Signature of director/secretary

Name Name

EXECUTED by Mega Uranium Limited:

i

Authorizew L
Richard Pdlricio

Executive Vice President

Name

EXECUTED by Redport Exploration Pty

Ll

Signature of sole dirécidr/secretary

ﬁame
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PRIVATE & CONFIDENTIAL
Acquisition of Lake Maitland Project

Binding terms sheet
(Sunday 11 August 2013)

Schedule 1 - Tenements
Tenements held by Redport Exploration for Lake Maitland Farm In
E53/1099 P53/1256 M53/1089

Granted Uranium Rights* held by Redport Exploration over tenements held by Yandal
Metals Pty Ltd. (subject to Option Agreement)

E53/1026 E53/1213 E53/1214

Tenements held by Redport Exploration (subject to the Option Agreement)
E53/1060 E53/1211 P53/1252

E53/1210 P37/6943 L53/152

Additional Tenements or Tenement Applications, held by Redport Exploration {to he
added to Option Agreement)

E37/1144 E37/1145 E37/1146
(Application) {Granted) {Application)

Uranium Rights* to be granted to Redport Exploration on Excluded Tenements
P53/1253 P53/1254 P53/1255

Infrastructure Tenements

L53/158 L53/167 L53/168 L37/202

Renewal Applications

E37/895 E37/970 E37/971
(decision by

DMP to refuse

extension of

term has been

appealed)

*# Granted Uranium Rights means those rights in respect of the exploration for uranium granted to Mega
Redport pursuant to an agreement dated 30 June 2006 between Goldfields Consolidated Limited, Redport
Limited (now known as Mega Redport) and Simmax Mining Pty Lid (Rights Agreement) a copy of which
has been provided to Toro and which rights will be assigned to Redport Exploration as part of the
Restructure on the terms and conditions set out in the Rights Agreement.

*Uranium Rights include, without limitation:

1. Binding interest in the relevant tenements in favour of the Sale Companies which will be registered by
the owner of those tenements (Owner) (if capable of registration) and the applicable Sale Company
may lodge and maintain a caveat to protect its interests.

2. Provisions granting the Sale Companies:

o the exclusive right to explore for, appraise and evaluate uranium deposits, develop uranium mines
and to produce and extract uranium, the right to develop, construct, maintain, repair, utilise and
operate from fime to time stockpiles, waste dumps, processing facilities, roads, plant, equipment,
facilities and infrastructure within those Tenements for those purposes;

o the right to do all such acts and things as may be necessary or incidental to the above purposes
and the right to enter upon those Tenements with all necessary plant, equipment and labour for ihe
above purposes; and

o rights of access to those Tenements required by the applicable Sale Company.

3.  The Owner and the holder of the Uranium Rights will coordinate their respective activities to minimise
conflict or interference with the activities of the other. Each will provide to the other information
regarding its plans to enable such coordination. If the there is a conflict regarding a potential which
cannot be resolved by negotiation, then the conflict will be resolved by an expert where the principal
criterion for resolving the conflict will be maximising the value and development potential of both the
uranium and other principal resource of the tenement owner.

4,  Aright for the Sale Companies to all mining information relating to those Tenements and reliance on
existing landowner agreements relating to those Tenements.
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5. Aright for the Sale Companies to segregate a uranium development area into a separate mining
|ease over the applicable area and the transfer of any related landholder and government approvals
to the sale Companies,

6. Each party is responsible for obtaining and complying with any required governmental approvals,
landowner agreements, tenement conditions, applicable legal requirements, royalties, bonds
remediation, and insurances for its activities.

7. The Owner will maintain the Tenement in good standing, in full force and effect and will renew the
Tenement as required by the applicable Sale Company. The applicable Sale Company will reimburse
the Owner for a fair and equitable share of the outgoings, in proportion to the level of its respective
aclivities on the Tenement compared fo the activities of the Owner. The Owner will not surrender any
portion of the Tenement unless required to do so by law, in which case the area to be surrendered will
be agreed between the Owner and the applicable Sale Company.

8. The Owner will not transfer, assign or encumber the Tenement or any interest in the Tenement unless
the intended assignee has first entered into an deed of covenant with the applicable Sale Company
agreeing to be bound by these terms in place of the Owner in relation to the interest to be assigned or
encumbered.

9. The Owner can surrender the Tenement at any time if it first offers to transfer the Tenement to the
Sale Companies for $1.00 and that offer is declined or not accepted within 30 business days after the
offer.
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PRIVATE & CONFIDENTIAL
Acquisition of Lake Maitland Project

Binding terms sheet
{Sunday 11 August 2013)

Schedule 2 - Excluded Tenements and Excluded Assets

Excluded Tenements:

Excluded Gold Tenements

P53/1324 P53/1338 P53/1341 M53/578 E53/1442
P53/1336 P53/1338 M&3/574 M53/579
P53/1337 P53/1340 MS3/575 E53/1441

Excluded Gold Tenements with Uranium Rights* to be retained by Redport Exploration

P53/1253
P53/1254
P53/1255

Excluded Assets:
The royalty in respect of the Langer Heinrich mine

The right of any Sale Company or other member of the Mega Group to receive a Research and
Development, GST rebate or similar benefit from the Commissioner of Taxation in connection with any
expenditure made by or on behalf of any of the Sale Companies prior to Completion, subject to each
individual receivable exceeding $25,000.

Any mining Information or fixed assels relating predominantly to the Excluded Tenements, other than
any of those assets listed in Schedule 3.
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PRIVATE & CONFIDENTIAL
Acquisition of Lake Maitland Project

Binding terms sheet
(Sunday 11 August 2013)

Schedule 3 — Agreed Fixed Assets

CS000001 WindRose Airdata Software
CS000003 MS SQL Standard 2008 10 CALS
CS000007 Windows 7 home Premium 32bit
CS000010 Acquire Database - Geology
CS000013 Mapinfo Discover V12.0 (6th)
CS000015 Environmental Software (EsDat)
CS000016 Discover 3D Module V 6.0 Desk
FF000001 Cabinet Beige/Extra Shelf Beig
FF000002 Watec Workstation, Pedestal an
FF000004 26BDS-588 Chest Freezer
FFO00005 26BDS-788 Chest Freezer
IE000001 Weather Station Mast and acces
IE000003 4 Refurbed IBC

IE000007 Washing Machine

IE000008 Defibrillator FRX

IEO00009 Oxy Viva Resusitator

IE000011 Aussiescoop Stretcher with 5 s
IEO00012 Catering Kitchen Equipment
IE000013 Ice Boxes 70/100/200Itr
IE000016 Weather Station 2

IE000018 Randon GAS Monitoring (RAD 7)
IE000021 Enviro Radon Daughter Monitor
E000024 Dryer Revers Tumble 1 6kg Site
IE000025 Dryer Revers Tumble 2 6kg Site
IE000026 Maytag Topload Washer site
IEQ00027 Maytag Topload Washer site
IE000028 Sea Containers for change room
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IE000029 Davey XP 85-08T PUMP

IE000031 UHF Radios x4

IE0D0032 3m x 1.2m Whiteboards x2
IEQ00034 Manitowoc SD-322A/A320 Ice Mac
IE000035 Ground water Monitor TPS90FLMV
IEO00042 Diesel Generator 22KVA - Abel
OE000002 TPS WP 81 Waterproof PH and EC
OEO000003 7.0LT Wet Chemical Extinguishe
OE000004 3.5kg CO2 Fire Extinguisher
OE000006 Telescopic Mast

OE000011 3* Watec Mobile Trio lronst
OE000012 Elite Built 4 Draw F/Cab

OE000015 Canon LBP9100CDN Printer
OE000017 GBK Scales - Tiger Tek

QE000018 Star Phone
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PRIVATE & CONFIDENTIAL
Acquisition of Lake Maitland Project

Binding terms sheet
(Sunday 11 August 2013)

Schedule 4 — Indicative Timetable

Terms sheet signed Sun 11 August 2013
Japanese Partners waiver received Thu 5 September 2013
Receive FIRB approval for acquisition by Toro Thu 19 September 2013
Receive FIRB approval for acquisition by Mega Thu 19 September 2013
Rockgate/Mega Merger EGM Mon 23 September 2013
Rockgate/Mega Merger Completion | Mon 30 September 2013
Toro EGM Thu 3 October 2013
Toro/Mega Completion Thu 10 QOctober 2013
End Date Fri 29 November 2013
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PRIVATE & CONFIDENTIAL
Acquisition of Lake Maitland Project

Binding terms sheet
(Sunday 11 August 2013)

Schedule 5 — Permitted Encumbrances

Permitted Encumbrance means:

a)

b}

d)

e)

9)

any caveats registered over any of the Tenements by either or the Japanese Partners
pursuant to any of the following:

I the farm-in agreement between Redport Exploration and the Japanese Partners;

il. the joint venture agreement between Redport Exploration and the Japanese
Partners; or

iii. the option agreement between Redport Exploration, the Japanese Partners and
Mega Redport,

each dated 18 June 2009;

any caveats registered over any of the Tenements by Coniston pursuant to agreement for the
sale of mining tenement E53/947 dated 23 September 2005 (Coniston Royalty Deed) and/or
the deed of priority and consent dated on or around February 2010 between Franco-Nevada
Australia Pty Ltd (Franco-Nevada), Coniston, Redport Exploration, Mega Redport and Mega
(Deed of Priority);

any caveats registered over any of the Tenements by Joydem pursuant to agreement for the
sale of mining tenement E53/1060 dated 23 September 2005 (Joydem Royalty Deed);

any mortgage registered over any of the Tenements by Franco-Nevada pursuant to an
undated royalty deed between Redport Exploration and Newmont Yandal Operations Pty Ltd,
as assigned to Franco-Nevada pursuant to a deed of assignment and assumption dated 24
January 2008 and as notified to Redport Exploration in a notice dated 31 January 2008
(Franco-Nevada Royalty Deed) and/or the Deed of Priority;

royalties payable to Coniston, Joydem and Franco-Nevada under the Coniston Royalty Deed,
the Joydem Royalty Deed and the Franco-Nevada Royalty Deed respectively;

in respect of the Granted Uranium Rights, the sale agreement dated 30 June 2006 between
Goldfields Consolidated Limited, Redport Limited (now known as Mega Redport} and Simmax
Mining Pty L.td; and

means a charge or lien arising in favour of any government or any governmental, semi-
governmental, administrative, fiscal or judicial body, department, commission, authority,
tribunal, agency or entity by operation of statute and any such other third party rights in
existence both on the date of this terms sheet and as at Completion: which would have been
apparent from searches of the public registers in relation to the Tenements maintained by the
Department of Mines and Petroleum pursuant to the Mining Act, or the ASIC register in
respect of any of the Sale Companies as at 10 business days prior to the date of this terms
sheet.
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Annexure A — Agreed Announcements
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