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30 June 2009

Dear Western Plains Resources Ltd Shareholder

Non-renounceable 1:12 Rights Issue Offer Document and Entitlement and Acceptance Form

On 18 June 2009 Western Plains Resources Ltd (WPG or the Company) announced a non-
renounceable rights issue to current shareholders on the basis of one (1) New Share for every twelve
(12) shares held (the Rights Issue). On 22 June 2009 a letter setting out key parameters of the
Rights Issue was posted to shareholders.

The Rights Issue is undertaken without a prospectus in accordance with section 708 AA of the
Corporations Act 2001 (Cth) (the Act). This Offer Document is not a prospectus or any other form
of disclosure document regulated by the Act and has not been lodged with ASIC. Accordingly, this
Offer Document may not contain all of the information necessary to enable investors to make an
informed investment decision. Investors should therefore have regard to the other publicly
available information in relation to the Company before deciding whether to take up their rights
under the Rights Issue and subscribe for new shares in the Company.

1. Terms
1.1 Size of the Rights Issue

As at the Record Date (being 29 June 2009), the Company has 93,615,687 ordinary shares on
issue. The Company anticipates that approximately 7,801,307  additional shares will be
offered under the Rights Issue (Rights Issue Shares). Upon completion of the Rights Issue, the
Company will have approximately 101,416,994 shares on issue, (assuming that all rights are
taken up or that any shortfall is taken up through the Top-Up Offer or placed.

: Subject to eligibility and rounding



1.2 Price

The New Shares offered pursuant to the Rights Issue will be issued at a price of $0.25 per New
Share.

1.3 Eligibility and Entitlement

All registered WPG shareholders as at the Record Date whose registered addresses are within
Australia, New Zealand or Singapore will be eligible to participate in the Rights Issue (Eligible
Shareholders).

The Company has decided that the Rights Issue will not be extended to shareholders with
registered addresses outside Australia, New Zealand or Singapore as the Company has formed
the view that it would be unreasonable to extend the offer in such a way having regard to:

(a)  the number of shareholders in each place outside Australia, New Zealand and
Singapore, both specifically and as a proportion of the total issued shares of the
Company;

(b)  the number and value of shares to be offered to shareholders outside Australia,
New Zealand and Singapore; and

(c)  the costs of complying with the laws and legal requirements, and requirements of
regulatory authorities, in overseas jurisdictions.

As permitted by ASIC, no nomineeing arrangements will be put in place for any foreign
holders of shares in WPG.

The entitlement of Eligible Shareholders to participate in the Rights Issue was determined on
the Record Date. Each individual shareholder’s entitlement is shown on the Entitlement and
Acceptance Form accompanying this Offer Document.

14 Record Date
The record date to participate in the Rights Issue is 5.00pm AEST on 29 June 2009.
1.5 Ranking

New Shares issued pursuant to the Rights Issue will rank equally with existing fully paid
ordinary shares on issue.

1.6 Directors

Directors of the Company have confirmed that they have the present intention of taking up all
of the Rights Issue Shares to which they are entitled. Mr Richardson and Mr Lim have also
advised that the companies which they represent (PlatSearch NL and Xin Sheng International
Private Limited) have indicated their present intention of taking up all of the Rights Issue
Shares to which they are entitled.

1.7  Underwriting / Shortfall placement

The Rights Issue will not be underwritten. In the event of a shortfall, the Directors of the
Company reserve the right to place the shortfall at their sole discretion, within 3 months after
the Closing Date. The shortfall will first be used to satisfy, at the Directors’ sole discretion,
any applications made in the Top-Up Offer (see paragraph 1.11 below).
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1.8 No Rights Trading

The rights to New Shares pursuant to the Rights Issue are non-renounceable. Accordingly,
there will be no trading of rights on the ASX and shareholders may not dispose of their rights to
subscribe for New Shares pursuant to the Rights Issue to any other party. If shareholders do
not take up their entitlement to New Shares pursuant to the Rights Issue by the Closing Date,
the offer will lapse.

1.9  Closing Date

The closing date for the Rights Issue is 5.00pm AEST on 14 July 2009. No applications for
New Shares pursuant to the Rights Issue received after this time will be accepted. The
Directors reserve the right to extend the Closing Date where permitted by the ASX Listing
Rules.

1.10 Rounding

In determining entitlements to New Shares pursuant to the Rights Issue fractional entitlements
will be rounded down.

1.11  Top-Up Offer

ASX Listing Rule 7.11.4 and Section 708AA(13)(a) of the Corporations Act (as inserted by
ASIC Class Order 08/35) permit the Company to make an additional offer of the New Shares
that may be comprised in any shortfall. Accordingly, Eligible Shareholders are also able to
participate in a further discretionary offer of New Shares, being the New Shares that have been
initially offered to Eligible Shareholders under the Rights Issue (Top-Up Offer). It is a
condition of the Top-Up Offer that the New Shares being offered may only be issued to a
successful applicant where an offer of the New Shares has first been made to, but not accepted
by, another Eligible Shareholder under the Rights Issue. Shares which might otherwise have
been offered to persons outside Australia, New Zealand and Singapore are not included in the
Top-Up Offer. In addition:

. the Top-Up Offer is only made to persons to whom offers were made under the
Rights Issue (ie to Eligible Shareholders);

. there is no guarantee that any application in the Top-Up Offer will be successful
and the Directors reserve the right to issue the shortfall by way of the Top-Up
Offer or by other means and reserve the right to satisfy applications in the Top-
Up Offer at their sole discretion;

. the Top-Up Offer has the same Closing Date;

. the issue price of shares under the Top-Up Offer is the same price as the New
Shares are offered under the Rights Issue. However the Directors reserve the
right to issue the shortfall at a price higher than 25 cents, as permitted by ASX
Listing Rule 7.2; and

. the maximum number of shares that may be applied for by an Eligible
Shareholder under the Top-Up Offer is 10,000 ($2,500) and the minimum
number of Shares is 2,000 ($500).

Persons who are unsuccessful in the Top-Up Offer or whose application is only part accepted
will have their excess application monies returned by cheque within 10 days of the Closing
Date, without interest.



1.12  Effect of the Rights Issue on the Company’s Capital

Following completion of the Rights Issue, the following securities will be on issue (assuming
none of the Company’s existing options, listed below, are exercised prior to the Record Date):

Shares*: 101,416,994 | Fully paid ordinary shares quoted on ASX
Options **: 2,750,000 $0.25 unquoted options expire 28 Sep 09
3,475,000 $0.35 unquoted options expire 28 Sep 09
1,750,000 $0.25 unquoted options expire 22 Nov 11
350,000 $1.11 unquoted options expire 4 Jul 12
1,300,000 $1.14 unquoted options expire 17 Sep 12
750,000 $1.25 unquoted options expire 12 Nov 12
1,000,000 $0.40 unquoted options expire 29 Nov 09
300,000 $0.40 unquoted options expire 26 May 10
200,000 $0.40 unquoted options expire 16 June 10
300,000 $0.75 unquoted options expire 2 Sep 13
500,000 $0.40 unquoted options expire 11 May 11
* Subject to rounding.
ok The exercise price of WPG’s existing options may be adjusted downwards if

required under their existing terms and conditions and in the manner required
by the ASX Listing Rules. Optionholders will receive a letter from the
Company indicating the extent (if any) to which the exercise price has been
adjusted.

Proceeds of the Rights Issue

The total number of New Shares that may be issued under the Rights Issue is approximately
7,801,307". The issue price per share is $0.25. Therefore the Rights Issue will raise
approximately $1.95 million before costs (assuming all New Shares are taken up or any
shortfall from the Rights Issue is placed by Directors).

It is intended that these funds (together with other funds of $3.6 million raised recently by the
Company) will be used for general working capital, including completion of permitting for
development of the Company’s advanced stage Peculiar Knob and Buzzard iron ore projects in
South Australia and accelerated exploration of the Commonwealth Hill, Mt Brady and Windy
Valley Projects. Additionally, the Company is making provision for the potential requirement
to contribute funding for advancement of the proposed Port Bonython bulk commodities export
facility.

" Subject to eligibility and rounding
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Tenement Location Plan

Location of the tenements in which the Company has an interest in South Australia

Timetable

Initial announcement of Rights Issue, lodgement of Appendix 3B

18 June 2009

Dispatch of Rights Issue offer letter to Shareholders

22 June 2009

WPG shares commence trading ex rights

23 June 2009

Record Date for determining rights 29 June 2009
Dispatch of Offer Document and Entitlement and Application form 30 June 2009
Closing Date 14 July 2009
Company notifies ASX of under subscriptions 17 July 2009
Allotment of Rights Issue Shares, dispatch of holding statements 22 July 2009

Trading of Rights Issue Shares expected to commence on ASX

23 July 2009

This timetable is indicative only. The Company reserves the right to vary the above dates

subject to the ASX Listing Rules.

Acceptance

4.1 Entitlement and Acceptance Form

A personalised Entitlement and Acceptance Form and a reply-paid envelope are enclosed with
this Offer Document. The Entitlement and Acceptance Form shows the number of New Shares
to which the Eligible Shareholder is entitled under the Rights Issue. Fractional entitlements

have been rounded down.




If shareholders wish to take up all or part of their entitlement under the Rights Issue, the
Entitlement and Acceptance Form should be completed in accordance with the instructions in
the form and sent to:

Registries Limited
PO Box R67 Royal Exchange
Sydney NSW 1223

The Entitlement and Acceptance Form also contains instructions for participation in the Top-
Up Offer.

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

Applications must be received no later than 5.00pm AEST on the Closing Date of 14 July 2009.
4.2  Payment

Payment for the Rights Issue Shares should accompany the Entitlement and Acceptance Form.
Payment must be made in full in the form of a cheque in Australian currency, drawn on an
Australian bank, marked “Not Negotiable” and made payable to Western Plains Resources Ltd
or by BPAY®. If you are accepting all or part of your entitlement and payment is being made
by BPAY®, do not return the Entitlement and Acceptance Form and instead please follow the
instructions on the form to make the payment. Payment by cheque or BPAY® must be
received by no later than 5.00pm AEST 14 July 2009.

Shareholders should note that any application received will be treated as an irrevocable offer by
the shareholder to acquire New Shares pursuant to the Rights Issue on the terms set out in this
Offer Document. The Directors of the Company reserve the right to accept any applications for
Rights Issue Shares in whole or in part.

If Shareholders do not wish to take up any part of their entitlement under the Rights Issue, no
action is required. Shareholders should note that in not taking up their entitlement under the
Rights Issue, their percentage holding in the Company will be diluted.

Payment arrangements for the Top-Up Offer are as specified in the Entitlement and Acceptance
Form.

Risks

In accepting their entitlements under the Rights Issue, Shareholders will be subscribing for
New Shares in WPG. There are risks involved in making this investment. This section
identifies the major areas of risk associated with an investment in WPG, but should not be
taken as an exhaustive list of the risk factors to which the Company and its Shareholders are
exposed. Shareholders should refer to announcements made by the Company to the ASX to
ensure they understand the operations of the Company and appreciate the risks involved with
investing in the Company.

5.1 General Risks
Investment Risk

The New Shares to be issued pursuant to this Rights Issue should be considered speculative.
They carry no guarantee as to payment of dividends, return of capital or market value. The
prices at which the New Shares trade on ASX may be above or below the issue price paid for
the New Shares. While the Directors commend the Rights Issue, Shareholders must make their
own assessment of the likely risks and determine whether accepting their entitlement is
appropriate to their own circumstances.
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Share Market Risk

The Company has applied to the ASX for quotation of the New Shares. Share market
conditions may affect the listed securities regardless of the operating performance of the
Company. Many factors will affect the market price of the securities including local and
international stock markets, movements in interest rates, commodity prices and currency
fluctuations, general economic outlook and investor sentimentality generally. The market price
of the New Shares may fall as well as rise.

Availability of Capital Risk

The ability of the Company to access debt and/or raise equity as and when required will be
influenced by many factors and capital may not be available on commercially acceptable terms
or may not be available at all.

Economic Factors and Government Risk

The future viability of the Company is also dependent on a number of factors affecting
performance of all industries, including, but not limited to, the following:

. general economic conditions in Australia and its major trading partners;

. changes in Government policies, taxation and other laws;

. the strength of the equity markets in Australia and throughout the world, and
in particular investor sentiment towards the commodities (resources) sector;

. movement in, or outlook on, interest rates and inflation rates;

. currency exchange rate fluctuations; and

. natural disasters, social upheaval or war in Australia or overseas.

5.2 Exploration, Evaluation and Development Risks

Exploration, mine project development and mining contain elements of significant risk. The
future success of the Company, like all exploration and mining companies, will be heavily
dependent upon a number of factors many of which are beyond the control of the Company.
Such risk factors include:

. maintenance of tenure and access to the Company’s tenements and the
granting of any mining tenements and approvals required for the conduct of
mining activities;

. reliance on key personnel, including the Directors, and ongoing access to
competent management and technical personnel;

. the successful identification of projects which meet the Company’s investment
criteria and which are available for the Company to work on;

. the discovery, confirmation and exploitation of economically recoverable ore
reserves on the Company’s tenements or any other tenements that may be
acquired in the future. Exploration of the Company’s existing exploration
tenements may be unsuccessful, resulting in a reduction of the value of those
tenements, diminution in the cash reserves of the Company and possible
relinquishment of the exploration and mining tenements;



d the calculation and interpretation of resource estimates are by their nature
expressions of judgement based on knowledge, experience and industry
practice. Estimates which were valid when originally calculated may alter
significantly through additional fieldwork or when new information or
techniques become available. This may result in alterations to development
and mining plans, which may in turn adversely affect the Company’s

operations;

. finalisation of bankable feasibility studies and access to adequate project
development capital on acceptable terms;

. financial failure or default by a participant in any joint venture or other
contractual relationship to which the Company is, or may become a party;

. mechanical failure or breakdown of mining or drilling plant and equipment or
mine structure resulting in significant delays;

. adverse weather conditions, accidents or industrial disputes over a prolonged
period adversely affecting mining activities and the earning of revenues;

. industrial disputation in Australia and overseas; and

. adverse changes in government policies or legislation affecting mining and

exploration activities.
5.3 Title Risks and Native Title Risks

Interests in tenements in Australia are governed by the respective state legislation and are
evidenced by the granting of licenses or leases. Each license or lease is for a specific term and
carries with it annual expenditure and reporting commitments, as well as other conditions
requiring compliance. Consequently, the Company could lose title to or its interest in
tenements if licence conditions are not met or if insufficient funds are available to meet
expenditure commitments as and when they arise.

Commonwealth and State legislation obliges the Company to identify and protect sites of
significance to Aboriginal custom and tradition. Some sites of significance may be identified
within the Tenements. It is therefore possible that one or more sites of significance will exist in
an area which the Company considers to be prospective. The Company’s policy is to carry out
clearance surveys prior to conducting exploration which would cause a disturbance to the land
surface.

The current and future assets of the Company may be subject to land claims or native title
claims by indigenous people. Should this occur, the Company's ability to conduct exploration
and/or mining activities may be affected, which may have a material adverse effect on the
Company's financial performance.

5.4  Risks Specific to the Company

There are also a number of specific risks associated with the Company which may adversely
affect the Company’s financial position, prospects and price of its listed securities.
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54.1 In particular, and without loss of generality, the Company wishes to draw
shareholders’ attention to some of the risks associated with the WISCO
transaction that was first announced to the ASX on 4 May 2009. This
transaction requires the approval of government authorities in Australia and in
China before it can be implemented. In Australia, approval by the
Commonwealth Treasurer pursuant to the Foreign Acquisitions and Takeovers
Act 1975 and by the Commonwealth Department of Defence (Defence)
because the relevant mining tenements lie within the Woomera Prohibited
Area (WPA) will be necessary. WPG can provide no guarantees that these
approvals will be forthcoming. If these approvals are not granted, it is likely
that market sentiment towards the Company’s shares will be negative and that
there may be downward pressure on the Company’s share price.

54.2 Those of the Company’s projects that are located within the WPA (Hawks
Nest, Peculiar Knob, Commonwealth Hill, Mt Brady and Windy Valley) are
subject to operational and access constraints imposed by Defence. The
Company has successfully sought and obtained the permission of Defence to
develop the Peculiar Knob Mine and attendant infrastructure, however the
ongoing approval to explore at, or mine within the other project area remains
at the discretion of Defence. If these approvals are not granted, it is likely that
market sentiment towards the Company’s shares will be negative and that
there may be downward pressure on the Company’s share price.

5.5 Speculative Nature of Investment

The above list of risk factors ought not to be taken as exhaustive of the risks faced by the
Company or by investors in the Company. The above factors, and others not specifically
referred to above, may in the future materially affect the financial performance of the Company
and the value of the New Shares offered under this Rights Issue. Therefore, the New Shares to
be issued pursuant to this Rights Issue carry no guarantee with respect to the payment of
dividends, returns of capital or the market value of those Shares. Potential investors should
consider that the investment in the Company is speculative and should consult their
professional advisors before deciding whether to apply for Shares in the Company.

Shareholders should consult their stockbroker, solicitor, accountant or other financial adviser if
they are in any doubt as to the value of the Rights Issue and in particular in relation to taxation
implications.

If you require any further information in relation to the Rights Issue, please contact the Company on
02 9251 1044.

Yours faithfully
Western Plains Resources Ltd

M)t -

Heath Roberts
Executive Director and Company Secretary



Western Plains Resources Ltd Registries

All correspondence to
Registries Limited
GPO Box 3993

ABN: 51 109 426 502 Sydney NSW 2001
Tel: 1300 737 760 (within Aust)

Tel: + 61 2 9290 9600 (outside Aust)

Fax: + 61 2 9279 0664

RIGHTS ISSUE ENTITLEMENT AND ACCEPTANCE FORM wwwregistries.com.au

NON-RENOUNCEABLE ISSUE OF UP TO 7,801,307 NEW SHARES AT AN ISSUE PRICE OF TWENTY FIVE CENTS EACH ON THE BASIS OF registries@registries.com.au
ONE NEW SHARE FOR EVERY TWELVE ORDINARY SHARE HELD, PAYABLE IN FULL UPON ACCEPTANCE OF THIS OFFER.

Entitlement No.

Subregister

SRN/HIN.

Number of Shares held at 5pm
on 29 June 2009

Offer Closes: 14 July 2009 at 5:00pm AEST
A Rights Acceptance

If you wish to accept your FULL ENTITLEMENT please complete and return this form WITH YOUR PAYMENT FOR THE AMOUNT SHOWN BELOW.
The return of this form by the close date with payment will constitute acceptance of the Offer. Your signature is only required when an alteration to your
address is indicated by you over the page.

Entitlement to New Shares on the
basis of one New Share for twelve Price Per Share
Ordinary Shares held

Amount Payable for Full Acceptance,
at $0.25 per New Share

$0.25 per Share =

If you wish to accept PART ONLY OF YOUR ENTITLEMENT please complete this form showing in the box below the NUMBER OF NEW SHARES
BEING ACCEPTED and the appropriate amount payable.

Number of New Shares accepted Price Per Share Amount Enclosed

$0.25 per Share = $

B Apply for Shortfall shares (if available)

If you wish to apply for additional shares to your Rights Entitlement above please insert the number of shares (between 2,000 and 10,000 shares) in the
box below and the appropriate amount payable. These additional shares will only be allotted if available.

Number of Additional Shares
Applied for

Price Per Share Amount Enclosed

$0.25 per Share = $

C Payment

Payment may only be made by BPAY or cheque. Cash will not be accepted via the mail or at the Western Plains Resources Ltd Share Registry.
Payments cannot be made at any bank.

Payment Option 1 - BPAY
D Telephone & Internet Banking - BPAY®
3

Biller Code: 117986 Contact your bank, credit union or building society to make this payment from your
cheque or savings account.

More info: www.bpay.com.au
® Registered to BPAY Ltd ABN 69 079 137 518

Ref: «BPayCRN»

PAY

* To pay via BPAY please contact your participating financial institution

* If paying by BPAY you do not need to return the Application Form

* If paying by BPAY the amount of your payment received in the account divided by the issue price will be deemed to be the total number of New
Shares you are applying for.

Payment Option 2 — Cheque (Record cheque details below)
DRAWER CHEQUE NO. BSB NO. ACCOUNT NO. AMOUNT $AUD
$

*  Only cheques or bank drafts in Australian dollars and drawn on a bank or financial institution in Australia will be accepted.
* Your cheque or bank draft must be made payable to Western Plains Resources Ltd and crossed Not Negotiable.
* Please ensure that you submit the correct amount. Incorrect payments may result in your application being rejected.

THIS FORM CONTINUES OVERLEAF




D Contact Details

CONTACT NAME TELEPHONE WORK TELEPHONE HOME | EMAIL ADDRESS

() ()

By submitting this Application Form or by using the BPAY facility to accept the Offer, I/We represent and warrant that I/'we have read and understood the Offer
Document to which this Application Form relates and declare that this Application is completed and lodged according to the Offer Document and the
instructions on this Application form and declare that all details and statements made by me/us are compete and accurate. |/We agree to be bound by the
constitution of Western Plains Resources Ltd and agree to the terms and conditions of the Offer under this Offer Document. 1/We represent and warrant that
I/'we have not relied on any other information provided by the Company other as set out in this Offer Document when making my/our decision to invest.

LODGEMENT INSTRUCTIONS TO APPLICANTS

Please read these instructions carefully

ACCEPTANCE OF YOUR ENTITLEMENT IN FULL OR PART

Multiply the number of New Shares for which you are accepting by $0.25 then fill in the acceptance details, where necessary, in the space provided on the
front of this form. Complete your cheque details on the front of this form and send your cheque/draft and completed form to:

Registries Limited
GPO Box 3993 Telephone No. 02 9290 9600
SYDNEY NSW 2001 Facsimile No. 02 9279 0664

If you do not deal with your entitlement it will lapse at 5.00 pm AEST on 14 July 2009.

PAYMENT

Cheque or Draft

All cheques or drafts (expressed in Australian currency) are to be made payable to “Western Plains Resources Ltd” and crossed “Not Negotiable”.
BPAY

If you make payment using BPAY you must contact your Australian bank, credit union or building society to make this payment from your cheque or savings
account. For more information: www.bpay.com.au. Refer to the front of this form for the Biller Code and Customer Reference Number. Payments must be
received by BPAY before 5.00 pm EST on 14 July 2009.

PAYMENT - OVERSEAS RESIDENTS

Overseas shareholders who are permitted to apply for shares must obtain a draft in Australian currency payable on a bank in Australia, or where the
shareholder has an account with a bank in Australia, by a cheque drawn on that bank within Australia.

The Australian currency draft should be attached to your completed form and the document mailed to:

Registries Limited
GPO Box 3993
SYDNEY NSW 2001

OVERSEAS SHAREHOLDERS ARE ADVISED TO ENSURE THEIR DOCUMENTS ARE POSTED TO AUSTRALIA BY AIRMAIL.

Personal cheques drawn on overseas banks in Australian or any foreign currency will not be accepted. These will be returned and the acceptance deemed to
be invalid.

INTERPRETATION
Terms used in this Entitlement and Acceptance Form have the same meaning as defined in the Offer Document.

CHANGES OF ADDRESS SUPPORTED BY YOUR SIGNATURE(S)

If your address is not exactly as shown, please provide details below. This is only relevant for Issuer Sponsored registered holdings. CHESS holders must
notify your sponsoring broker for amendments to holdings on the CHESS Subregister.

CHANGE OF ADDRESS DETAILS — ISSUER SPONSORED ONLY

SIGN HERE FOR ADDRESS AMENDMENTS:

Shareholder 1 (Individual) / Joint Shareholder 2 (Individual) / Joint Shareholder 3 (Individual) /
Sole Director & Sole Company Director Director/Company Secretary
Secretary (Delete one)

Privacy Statement:

Registries Limited advises that Chapter 2C of the Corporations Act 2001 (Cth) requires information about you as a shareholder (including your name, address
and details of the shares you hold) to be included in the public register of the entity in which you hold shares. Information is collected to administer your share
holding and if some or all of the information is not collected then it might not be possible to administer your share holding. Your personal information may be
disclosed to the entity in which you hold shares. You can obtain access to your personal information by contacting us at the address or telephone number
shown on the Application Form.

Our privacy policy is available on our website (http://www.registriesltd.com.au/help/share_privacy.html).





