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Western Desert Resources, a
diversified resources
business with a portfolio of
guality mineral exploration
assets in the Northern
Territory.

Western Desert Resources’ vision
is to be the leading low-cost iron
ore producer in Northern Australia
while generating wealth and
prosperity for the people of the
Roper and other regions where we
operate.

FAST FACTS

ASX Code WDR
Issued Shares 410m
Market Cap A$283M
DIRECTORS

Rick Allert Chairman
Norm Gardner MD

Mick Ashton Director
Graham Bubner Director
Phillip Lockyer Director
Scott Perrin Director

COMPANY HIGHLIGHTS

Iron Ore

e Roper Bar & Mountain Creek
projects (NT)

e Hematitic iron ore

e Total Inferred, Indicated &
Measured Mineral Resource
estimates of 611Mt @ 40% Fe
including DSO grade of 47.4Mt
@ 57.3% Fe

e Low impurities

e Mine development underway

Proximity to coast and markets

Gold / Copper
e East Rover Project near Tennant
Creek (NT)

CONTACT DETAILS

Level 1, 26 Greenhill Rd
WAVYVILLE, SA, 5034

T:+61 8 8177 8800
info@westerndesertresources.com.au

ABN: 48 122 301 848
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WESTERN DESERT RESOURCES LIMITED
SHARE PURCHASE PLAN

NOT FOR DISTRIBUTION OR RELEASE IN THE
UNITED STATES OR TO US PERSONS

Western Desert Resources Limited (ABN 48 122 301 848) (ASX:
WDR) (the Company) is pleased to announce that it will make
offers today to eligible shareholders with registered addresses in
Australia and New Zealand who held shares in the Company at
7.00pm (Adelaide time) on 19 September 2013 the opportunity to
subscribe for ordinary shares in the Company (Shares) through a
Share Purchase Plan (SPP) (the Offer).

The proceeds of the Offer will be used to replace funding previously
to be provided by way of a revolving credit facility from Noble
Resources International Pte Ltd, and will be used to fund the
development and construction of the Roper Bar iron ore project and
associated infrastructure, as well as provide working capital to
commence mining operations.

Accompanying this announcement are a copy of the SPP cleansing
notice in accordance with ASIC Class Order [CO 09/425], the terms
and conditions of the SPP and a pro forma application form. The
Company will today arrange for the despatch to eligible
shareholders of the terms and conditions of the SPP and
personalised application forms for eligible shareholders.

Under the Offer, eligible shareholders can buy up to A$15,000 worth
of Shares. The minimum application under the SPP is A$2,500. All
applications must be in increments of A$2,500. Applications under
the Offer can only be made for the following amounts:

e A$2,500 (which is equal to 3,846 New Shares);

e A$5,000 (which is equal to 7,692 New Shares);

e A$7,500 (which is equal to 11,538 New Shares);

e A$10,000 (which is equal to 15,385 New Shares);

e A$12,500 (which is equal to 19,231 New Shares); and
e A$15,000 (which is equal to 23,077 New Shares).

Under the terms and conditions of the SPP, the Company has the
right to scale back or withdraw the Offer.

The maximum number of Shares to be issued under the Offer will
not exceed 30% of Shares on issue.

The issue price for Shares is A$0.65 per Share.
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Important Dates:

19 September 2013: Record Date

10 October 2013: Personalised documents mailed to eligible shareholders
11 October 2013: Offer opens

4 November 2013: Offer closes

11 November 2013: Allotment date

12 November 2013: New Shares commence trading on ASX

14 November 2013: Despatch of holding statements and confirmation advices.

The above timetable is indicative only and the Company may, at its discretion, vary any of the
above dates by making an announcement to ASX.

Important Information
Not Investment Advice

This document, the terms and conditions of the SPP, the Offer application form and any
accompanying documents (collectively the SPP Documents) do not constitute financial
product advice and do not take into account the investment objectives, financial situation, tax
position or particular needs of individuals. If you are in doubt as to the course of action you
should follow, you should consult your stockbroker, accountant, taxation advisor, solicitor or
other professional advisor before participating in the Offer.

Price Movements

You should be aware that the market price of the Shares may rise or fall between the date
that the Offer opens and the date that the Shares are allotted and issued to you under the
SPP. This means that the issue price that you pay for Shares under the SPP may be either
higher or lower than the Share price at the time the Shares under the SPP are allotted and
issued to you under the SPP.

Foreign Jurisdictions

The SPP Documents do not constitute an offer to sell, or the solicitation of an offer to buy, any
securities in the United States or to any US person (as defined in Regulation S under the
United States Securities Act of 1933, as amended (US Securities Act)). Shares referred to in
the SPP Documents may not be offered or sold in the United States absent registration under
the provisions of the US Securities Act or an exemption from that registration. The SPP
Documents have been prepared for publication in Australia and New Zealand only and may
not be released elsewhere.

Page 2



ASX ANNOUNCEMENT Westernlesert

10 October, 2013 RES S E

[~
=

About Western Desert Resources

Western Desert Resources is an ASX-listed iron ore development company focused on
bringing its 100% independently owned flagship asset, the Roper Bar iron ore project into
production by 4QCY13. Western Desert Resources aims to be the leading low-cost iron ore
producer in Northern Australia. In addition to its flagship Roper Bar iron ore project, Western
Desert Resources has a portfolio of quality assets including gold and base metal projects.

For more information contact:

Laurie Ackroyd
Company Secretary
T:+ 6188177 8800
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10th October 2013

Company Announcements Office,
ASX Securities Limited,

20 Bridge Street,

Sydney, NSW 2000

Western Desert Resources Limited (ASX Code: WDR)

Class Order [CO 09/425] Notice — Share Purchase Plan

Western Desert Resources Limited (WDR) announced on 20 September 2013 that it would offer
certain WDR shareholders the opportunity to subscribe for new shares (Shares) at a price of $0.65
per Share under a share purchase plan to raise an amount of up to $15 million (Share Purchase
Plan).

WDR gives notice under paragraph 7(f)(ii) of ASIC Class Order [CO 09/425] that:

1. WDR will make offers on 10 October 2013 to issue Shares to eligible WDR shareholders under
the Share Purchase Plan without disclosure to investors under Part 6D.2 of the Corporations Act;

2. This notice is given in accordance with ASIC Class Order [CO 09/425];

3. as at the date of this notice, WDR has complied with:
(a) the provisions of Chapter 2M of the Corporations Act as they apply to WDR; and
(b) section 674 of the Corporations Act; and

4. as at the date of this notice, there is no 'excluded information’ (in accordance with the
requirements of sub-sections 708A(7) and (8) of the Corporations Act as if the notice were a
notice under paragraph 708A(5)(e) of the Corporations Act).

Yours sincerely,

Laurie Ackroyd
Company Secretary
Western Desert Resources Limited

WESTERN DESERT RESOURCES LTD ABN 48 122 301 848
LEVEL 1/26 GREENHILL ROAD WAYVILLE 5A 5034
PO BOX 83 GOODWOOD SA 5034
T (OB) 8177 B&00 F (08) 8272 2838

info@westerndesertresources.com.au  www.westerndeseriresources.com.au
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10" October 2013.

Dear Shareholder,

On behalf of the Directors, | am pleased to offer eligible shareholders with registered
addresses in Australia or New Zealand who held shares in the Company at 7.00pm (Adelaide
time) on 19 September 2013 the opportunity to subscribe for ordinary shares in the

Company through a Share Purchase Plan (the Offer).

The Offer provides you with an opportunity to increase your investment in the Company at
an attractive price. The issue price of $0.65 per New Share represents a discount of 12.75%
to the closing price of Shares on 18" September 2013 (the date our shares last traded

before the offer was announced).

After payment of the costs and expenses of the Offer, the proceeds from the Offer will be
used to replace funding previously to be provided by way of a revolving credit facility from
Noble Resources International Pte Ltd, and will be used to fund the development and
construction of the Roper Bar iron ore project and associated infrastructure, as well as

provide working capital to commence mining operations.

The Directors are pleased to offer eligible shareholders the opportunity to participate in this
capital raising and recommend the Offer to you as an opportunity to participate further in

the Company's future.

You are encouraged to read the terms and conditions of the Share Purchase Plan and the
accompanying Application Form in detail. If you have any queries about the Offer, you

should consult your stockbroker or other professional adviser.

Yours sincerely,

R H Allert AO

Chairman

WESTERN DESERT RESOURCES LTD ABN 48 122 301 848
LEVEL 1/26 GREENHILL ROAD WAYVILLE 5A 5034
PO BOX B3 GOODWOOD SA 5034
T (08) 8177 BBOO F (08) 8272 2838

info@westerndesertresources.com.au  www.westerndeseriresources.com.au
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TERMS AND CONDITIONS

IMPORTANT NOTICE: The offer to purchase Shares under this Share Purchase Plan
(SPP) is not a recommendation to purchase Shares. If you are in any doubt about
whether or not, or the extent that, you should participate in the SPP, you should
obtain professional financial and/or taxation advice to assist you (taking into
account your own financial situation, needs and objectives). Nothing in these Terms
and Conditions, the Application Form or any other accompanying documentation
constitutes investment or financial product advice or is intended to influence your
decision whether or not to participate in the SPP.

If you apply to participate in the SPP by making a BPAY® payment or completing
and returning the Application Form with a cheque or money order, you are
accepting the risk that the market price of Shares may change between the Record
Date, the date on which you send in an Application Form or make a BPAY®
payment and the Allotment Date. This means it is possible that, up to, including or
after the Allotment Date, you may be able to buy Shares at a lower price than the
Issue Price.

Set out below are the terms and conditions of the Share Purchase Plan of Western Desert Resources
Limited (ABN 48 122 301 848) (the Company) and are binding on any person applying for New Shares
via BPAY or by returning an Application Form. The Application Form forms part of the terms and
conditions of the SPP.

Capitalised terms used in these Terms and Conditions are defined either in the body of these Terms and
Conditions or specifically in clause 21 below.

If you have any questions in respect of the SPP, please contact the contact the Share Registry on
1300 651 474 (within Australia) or + 61 3 9415 4127 (for outside Australia).
1 The Share Purchase Plan

€) The Offer is an invitation to Eligible Shareholders to subscribe for New Shares at the
Issue Price (see clause 5) per New Share under the SPP.

(b) The minimum application amount under the Offer is A$2,500. All applications must be in
increments of A$2,500.

(c) The amount an Eligible Shareholder can apply for will be restricted to an aggregate total
of A$15,000. This is the case even if an Eligible Shareholder receives more than one
Offer (for example, due to multiple registered holdings).

(d) The Offer is conducted under the Class Order.

(e) You are not obliged to participate in the Offer. Participation in the Offer is optional.
) The Offer is made to each Eligible Shareholder on the same terms and conditions.
(9) Any Offer to you is personal to you and non-renounceable, which means that you are not

entitled to, and must not, transfer, or permit the transfer of, any or all of your rights under
the Offer to any other person.
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Opening and Closing Date of the Offer

The Offer opens at 9.00am on Friday, 11 October 2013 and is scheduled to close at 5.00 pm
(Adelaide time) on Monday, 4 November 2013. The Board reserves the right to vary the closing
date of the Offer at any time by making an announcement to ASX.

Eligible Shareholders

(@)

(b)

()

(d)

(€)

You are eligible to participate in the Offer if you were a registered holder of Shares at
7.00pm (Adelaide time) on Thursday, 19 September 2013 whose address in the share
register of the Company is in Australia or New Zealand, unless:

0] you hold Shares on behalf of another person who resides outside Australia or
New Zealand and do not hold Shares in any other capacity;

(i) you are in the United States or you are a US Person, or acting for the account or
benefit of a US Person; or

(iii) your participation in the Offer would be in breach of the Class Order.

The Company has determined that it is either unlawful or impractical for holders of Shares
with registered addresses in jurisdictions outside Australia and New Zealand to
participate in the Offer.

(Single Holders) If you are the only registered holder of Shares, but you receive more
than one Offer (for example, due to multiple registered holdings), you may only apply for
New Shares up to an aggregate value of A$15,000.

(Joint Holders) If you are recorded with one or more other persons as the joint holder of
Shares, that joint holding is considered to be a single registered holding for the purposes
of the Offer, and, subject to the conditions of eligibility set out in this clause 3, the joint
holders are entitled to participate in the Offer in respect of that single holding only. The
certification under clause 9(d) by one joint holder will be effective in respect of the other
joint holder(s). If the same joint holders receive more than one Offer due to multiple
registered holdings, the joint holders may only apply for New Shares up to an aggregate
value of A$15,000.

(Custodians) If you are a Custodian and are the registered holder of Shares on behalf of
one or more persons (each a Beneficiary), the Offer is made to you and you have the
discretion whether to extend the Offer to the Beneficiaries. If you apply for Shares on
behalf of a Beneficiary, the Company will not issue you New Shares under the SPP
unless you certify the following in writing to the Company:

0] either or both of the following:

(A) that you hold the Shares on behalf of one or more persons that are not
Custodians (Participating Beneficiaries); or

(B) that another Custodian (Downstream Custodian) holds beneficial
interests in Shares on behalf of a Participating Beneficiary, and the
Custodian holds the Shares to which those beneficial interests relate on
behalf of the Downstream Custodian or another Custodian,

on the Record Date and that each Participating Beneficiary has subsequently
instructed the following persons:

© where sub-paragraph (A) applies — the Custodian; and
(D) where sub-paragraph (B) applies — the Downstream Custodian,

to apply for SPP Shares on their behalf;



Share Purchase Plan

(ii) the number of Participating Beneficiaries;

(i) the name and address of each Participating Beneficiary, and that each
Participating Beneficiaries address is located in Australia or New Zealand;

(iv) in respect of each Participating Beneficiary:

(A) where sub-paragraph (i)(A) applies — the number of Shares that the
Custodian holds on their behalf; and

(B) where sub-paragraph (i)(B) applies — the number of Shares to which the
beneficial interests relate;

(v) in respect of each Participating Beneficiary:

(A) where sub-paragraph (i)(A) applies — the number or the dollar amount of
New Shares they instructed the Custodian to apply for on their behalf;
and

(B) where sub-paragraph (i)(B) applies — the number or the dollar amount of
New Shares they instructed the Downstream Custodian to apply for on
their behalf;

(vi) there are no Participating Beneficiaries in respect of which the total of the
application price for the following exceeds A$15,000:

(A) the New Shares applied for by the Custodian under the SPP in
accordance with the instructions referred to in sub-paragraph (v); and

(B) any other Shares issued to the Custodian in the 12 months before the
application as a result of an instruction given by them to the Custodian or
the Downstream Custodian to apply for Shares on their behalf under an
arrangement similar to the SPP;

(vii) that a copy of these Terms and Conditions was given to each Participating
Beneficiary; and

(viii)  where sub-paragraph (i)(B) applies — the name and address of each Custodian
who holds beneficial interests in the Shares held by the Custodian in relation to
each Participating Beneficiary.

Custodians must request a Custodian Certificate when making an application on behalf of
Beneficiaries. To request a Custodian Certificate or further information about the
Custodian application process, you should contact the Share Registry on 1300 651 474
(within Australia) or + 61 3 9415 4127 (for outside Australia). Applications received from
Custodians must be accompanied by a duly completed and signed Custodian Certificate.

() (Trustees or nominees) If you hold Shares as a trustee or nominee for another person,
but are not a Custodian, you cannot participate for beneficiaries in the manner described
in clause 3(e). In this case, the rules for multiple single holders apply.
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How much can you invest?

(a) The minimum application amount for New Shares under the Offer is A$2,500. All
applications must be in increments of A$2,500. Applications under the Offer may only be
made for the following amounts:

A$2,500 (which is equal to 3,846 New Shares);
A$5,000 (which is equal to 7,692 New Shares);
A$7,500 (which is equal to 11,538 New Shares);
A$10,000 (which is equal to 15,385 New Shares);
A$12,500 (which is equal to 19,231 New Shares); and
A$15,000 (which is equal to 23,077 New Shares).

(b) You may not apply for more than A$15,000 of New Shares in aggregate under the SPP,
even though you may receive more than one Offer, or Offers in more than one capacity,
under the SPP.

Issue Price of New Shares

€)) The Issue Price per New Share is A$0.65.

(b) The current Share price can be obtained from the Company's website at
www.westerndesertresources.com.au or from ASX’s website at www.asx.com.au (ASX

code: WDR) and is listed in the financial and business section of various major daily
newspapers circulated in Australia.

(c) The Issue Price represents a discount of 12.75% to the closing price of Shares of
A$0.745 on Wednesday, 18 September 2013.

(d) You agree to pay the Issue Price for each New Share, the number of which will be
calculated under clause 6(a) or, if there is a Scale Back, the number of Shares calculated
in accordance with clause 12.

(e) You acknowledge that the market price of New Shares may rise or fall between the date
of this Offer and the date that New Shares are allotted and issued to you under the Offer
on the Allotment Date and that the effect of this is that the Issue Price you pay for the
New Shares may exceed the market price of Shares on the Allotment Date.

Applying for New Shares

€) If you wish to apply for New Shares under the Offer, you must follow the instructions on
the Application Form and:

@)

(i)

make payment by BPAY® on the internet or by telephone, to the value of the
parcel of New Shares you wish to apply for, using the details on the Application
Form. New Zealand-based Eligible Shareholders cannot pay using BPAY®
unless they have an Australian bank account; or

complete the Application Form and forward it with your payment by cheque or
money order in Australian dollars made payable to "Western Desert Resources
Limited Share Purchase Plan" to the address of the Share Registry set out in
the Application Form.
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(b)

(©)

(d)

()

(f)

(9)

(h)

7 Risk
(@)

Funds paid via BPAY® or Application Forms (with cheque or money order payments)
must be received by the Share Registry by 5.00pm (Adelaide time) on the Closing Date.
The Company may reject applications received after this time. Without limitation to the
terms of clause 6(f), if and to the extent that any monies represented by your cheque fail
to clear, your application will not be accepted and you agree to be responsible for any
dishonour fees or other costs incurred.

Do not forward cash. Payment by cash will not be accepted. Receipts for payment will
not be issued.

If you apply for New Shares under the Offer, you will apply for a certain value, rather than
a certain number, of New Shares. Subject to clause 6(e), the Company will divide the
parcel value you select by the Issue Price in order to determine the number of New
Shares for which you have applied (rounded down to the nearest whole number of New
Shares). Any balance of moneys sent by you that is remaining as a result of rounding will
be retained by the Company and not refunded to you.

Eligible Shareholders who receive more than one Offer may apply on different Application
Forms for New Shares but may not apply for New Shares with an aggregate value of
more than A$15,000.

The Company may accept or reject your application for New Shares, either in whole or in
part, at its absolute discretion. For example, the Company may reject your application in
any of the following circumstances (among others):

0] it appears that you are applying to purchase a number of New Shares in excess
of A$15,000 in aggregate;

(ii) your Application Form is incorrectly completed, incomplete or otherwise
determined by the Company to be invalid;

(i) your cheque is dishonoured or the cheque or money order that you enclose with
your Application Form is not made out for the amount corresponding to the value
of the parcel of New Shares for which you have applied;

(iv) your Application Form or BPAY® payment is received after the Closing Date; or

(v) the Company believes you are not an Eligible Shareholder (subject to compliance
with any applicable ASIC or ASX requirements).

Without limitation to the terms of clause 6(f), if your Application Form or application is
incomplete, contains errors or is otherwise invalid or defective, the Company may, in its
sole discretion, accept, reject, correct or amend your application, issue such number of
New Shares to you as it considers appropriate, refund all or any part of your application
money, or take any combination of these actions.

You cannot withdraw or revoke your application for New Shares once you have sent in an
Application Form or paid via BPAY®.

Subscription for New Shares under the Offer is a speculative investment and the market
price is likely to change between the date you apply for New Shares and the allotment
and issue of New Shares to you. Accordingly, the value of New Shares applied for is
likely to rise or fall. Importantly, there is a risk that during the period between when you
apply for New Shares and when the New Shares are allotted and issued to you, the price
at which Shares issued by the Company are traded on ASX may be less than the Issue
Price payable under the Offer.
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(b)

(©)

(d)

You should consider the information the Company has previously announced to ASX
about risks of making an investment in the Company.

This document is not a prospectus, and has not been lodged with ASIC. The issue
of a prospectus is not required for the purposes of the Offer. This document does not
contain the types of disclosure required to be contained in a prospectus.

In making any decision about whether or not you will participate in the Offer, and if
applicable the extent of any such participation, you must rely on your own knowledge of
the Company, previous disclosures made by the Company to ASX and, if necessary,
consult your professional adviser when deciding whether or not to participate in the Offer.

8 Timetable

(@)

(b)

Subject to clause 8(b):

0] (Record Date) the record date for the Offer is 7.00pm (Adelaide time) on
Thursday, 19 September 2013 ;

(i) (Opening Date) the Offer opens at 9.00am on Friday, 11 October 2013;

(i) (Closing Date) the Offer closes at 5.00pm (Adelaide time) on Monday, 4
November 2013;

(iv) (SPP Results Announcement) the number of New Shares to be issued, the
Issue Price and, if applicable, any Scale Back will be announced to ASX before
5.00pm on Friday, 8 November 2013;

(v) (Allotment Date) the Company proposes to allot and issue the New Shares on
Monday, 11 November 2013;

(vi) (Trading Date) the New Shares are expected to commence trading at 9.00am on
Tuesday, 12 November 2013; and

(vii) (Despatch Date) the date on which transaction confirmations are sent and, if
applicable, a direct credit deposit to your nominated account is made or refund
cheque is dispatched, is expected to be by no later than Thursday, 14 November
2013.

The Company may vary any of the above dates in clause 8(a) at its discretion (even if the
Offer has opened, or BPAY® or Application Forms have been received) by lodging a
revised timetable with ASX.

9 Effect of Making an Application

If you submit a BPAY® payment or complete and return an Application Form together with a
cheque or money order:

(@)
(b)

©)
(d)

you acknowledge that you are an Eligible Shareholder;

you irrevocably and unconditionally agree to these Terms and Conditions and the terms
of the Application Form and agree not to do any act or thing that would be contrary to the
spirit, intention or purpose of the SPP or these Terms and Conditions;

you acknowledge your application is irrevocable and unconditional;

you certify that the total of the application price for the following does not exceed
A$15,000:

0] the New Shares the subject of your application;
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()

(f)

(9)

(h)

(i)

0

(k)

()

(m)

(n)

(0)

(P)

(ii) any other Shares or any similar arrangement in the 12 months before the date of
your application;

(i) any other New Shares which you have instructed a custodian to acquire on your
behalf under the SPP; and

(iv) any other Shares issued to a custodian under an arrangement similar to the SPP
in the 12 months before the date of your application for New Shares as a result of
an instruction given by you to the custodian or another custodian and which
resulted in you holding beneficial interests in such Shares.

you authorise the Company to correct or amend your Application Form as contemplated
by clause 6(g);

you acknowledge that the Company may determine that your Application Form is valid, in
accordance with these Terms and Conditions, even if the Application Form is incomplete,
contains errors or is otherwise defective;

you accept the risk associated with any refund that may be sent to your address or to
your nominated bank account as shown on the Company's Share register;

you are responsible for any dishonour fees or other costs the Company may incur in
presenting a cheque for payment that is dishonoured;

you acknowledge that no interest will be paid on any application moneys paid in
connection with the Offer and that are held pending the allotment of the New Shares or
that are subsequently refunded to you for any reason;

you acknowledge that you have not been provided with investment advice or financial
product advice by the Company or the Share Registry and that neither of them has any
obligation to provide this advice in relation to your consideration as to whether or not to
participate in, or the extent of such participation in, the Offer;

you acknowledge that the Company is not liable for any exercise of its discretions
referred to in these Terms and Conditions;

you acknowledge that the market price of Shares may rise or fall between the date of the
Offer and the Allotment Date and that the Issue Price you pay for the New Shares may
exceed the market price of Shares on the Allotment Date;

you acknowledge that the New Shares have not, and will not be, registered under the US
Securities Act or the securities law of any other jurisdiction outside Australia or New
Zealand and, accordingly, the New Shares may not be offered, sold or otherwise
transferred except in accordance with an available exemption from, or in a transaction not
subject to, the registration requirements of the US Securities Act and any other applicable
securities laws;

you represent and warrant that you are not a US Person, and are not applying under the
Offer for or on behalf of a US Person;

you agree not to send any materials relating to the Offer to any person in the United
States or to any person who is acting for the account or benefit of a US Person; and

if you are a Custodian, you make additional representations that you meet the definition
of “custodian” in the Class Order and have provided a Custodian Certificate to the
Company.
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13.2

Waiver, Amendment, Suspension and Withdrawal

(a) The Company may, at its discretion, waive compliance with any provision of these Terms
and Conditions, amend or vary any of these Terms and Conditions, or suspend or
withdraw the Offer at any time. Any such waiver, amendment, variation, suspension or
withdrawal will be binding on all Eligible Shareholders even where the Company has not
given notice of such waiver, amendment, variation, suspension or withdrawal.

(b) The Company is not liable for any loss, cost, expense, liability or damage arising out of
exercise of any of its discretions under these Terms and Conditions.

Rights Attaching

The rights and obligations of the New Shares are contained in the Constitution. The New Shares
will be allotted and issued on the same terms as all other Shares and the Company will apply for
the New Shares to be quoted on ASX. If the New Shares are not quoted on ASX, the New Shares
will not be issued and all application moneys will be refunded.

Scale Back

(a) The Company reserves the right to Scale Back applications by reducing the number of
New Shares allocated to each applicant in its absolute discretion. For example, as the
Company is seeking to raise up to A$15 million under the SPP, if the Company receives
applications in excess of A$15 million it may in its absolute discretion Scale Back or
increase the amount raised under the SPP.

(b) The Company also reserves the right to scale back applications if it believes that to do
otherwise would be contrary to applicable law.

(c) If undertaken, the Company may apply the Scale Back to the extent and in any manner
that it sees fit. If the Scale Back produces fractional entitlements, those fractional
entitiements will be rounded down to the nearest whole number of New Shares.

(d) If there is a Scale Back, the difference between the application moneys received from
you, and the number of New Shares allocated to you multiplied by the Issue Price, will be
refunded by the Company following allotment.

Fees and Expenses

Costs of Participation

No brokerage, commissions or other transactions costs will be payable by you or any Eligible
Shareholder in respect of the application for, and allotment and issue of, New Shares under the
Offer.

Broker Handling Fee

A broker handling fee of 1% (inclusive of GST) of the application money per application (Broker
Handling Fee) will be paid to ASX stockbrokers that do the following:

(a) solicit and submit valid Application Forms on behalf of their Eligible Shareholder clients;
and
(b) submit valid claims based on the Broker Handling Fee instructions available from

brokerhandlingfees@computershare.com.au; and

(c) submit valid claims in respect of their Eligible Shareholder clients to
brokerhandlingfees@computershare.com.au prior to 10 November 2013.
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The Broker Handling Fee will not be charged to Shareholders and will be paid from the proceeds
of the Offer.

If the Company undertakes a Scale Back or otherwise issues a lesser number of New Shares, the
Broker Handling Fee will only be payable on the value of New Shares issued.

If a question or dispute arises as to whether a claim is valid or a stockbroker is eligible for the
Broker Handling Fee, the Company will, in its absolute discretion, determine the matter and such
determination will be final and binding.

Refunds

(a) Refunds of application moneys under the Offer may be paid under certain circumstances,
including if applications are made incorrectly (in which case the entire payment may be
refunded), or if allocations are Scaled Back (in which case a partial refund may be made).

(b) If a refund of application moneys is made, payment will be by cheque mailed to your
address or to your nominated bank account as shown on the Company's Share register.

(c) You will not receive any interest on any funds refunded to you.
(d) Any refund made to you is dispatched at your risk.
Privacy

By receiving completed Application Forms, the Company collects personal information about
shareholders of the Company. The Company will use this information for the purposes of
processing the Application Form and updating the records of the Company. To the extent
restricted by law, the Company will not disclose personal information about a shareholder to a
third party. To the extent permitted by law, Shareholders are able to access, upon request,
personal information about them held by the Company.

Dispute Resolution

The Company may settle in any manner it thinks fit, any difficulties, anomalies or disputes that
may arise in connection with or by reason of the operation of the SPP. The decision of the
Company will be conclusive and binding on all participants and other persons to whom the
determination relates. The Company's rights may be exercised by the Board or any delegate of
the Board.

Governing Law

These Terms and Conditions are governed by the laws in force in South Australia, Australia. Any
dispute arising out of or in connection with these Terms and Conditions, the SPP or the Offer, will
be determined by the courts of South Australia, Australia. By applying for New Shares under the
Offer, you agree to submit to the exclusive jurisdiction of the courts in South Australia, Australia.

No Underwriting

The Offer will not be underwritten.

Notice to Shareholders in New Zealand

€) The New Shares are not being offered or sold to the public within New Zealand other than
to existing shareholders of the Company with registered addresses in New Zealand as at
the Record Date to whom the offer of New Shares is being made in reliance on the
Securities Act (Overseas Companies) Exemption Notice 2002 (New Zealand).
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(b)

This document has not been registered, filed with or approved by any New Zealand
regulatory authority under the Securities Act 1978 (New Zealand). This document is not
an investment statement or prospectus under New Zealand law and is not required to,
and may not, contain all the information that an investment statement or prospectus
under New Zealand law is required to contain.

United States

(@)

(b)

(©)

Participation in the Offer is not being offered, directly or indirectly, in the United States or
to any person that is, or is acting for the account or benefit of, a US Person. This
document and any related offering documents must not be mailed or otherwise
transmitted or distributed in or into the United States or to, any person that is, or is acting
for the account or benefit of, a US Person. Participation in the Offer, directly or indirectly,
in violation of these restrictions is not permitted, and any such participation will be invalid.

This document is not an offer of securities for sale in the United States or to any person
that is, or is acting for the account or benefit of, a US Person. Shares have not been, and
will not be, registered under the US Securities Act and may not be offered, sold or
delivered, directly or indirectly, in the United States or to any person that is, or is acting
for the account or benefit of, a US Person, except in accordance with an available
exemption from registration.

Because of the legal restrictions summarised above, you must not send copies of any
Offer materials to any of your clients (or any other person) in the United States or to any
person that is, or is acting for the account or benefit of, a US Person. Consistent with the
warranties set out above, you must not to submit any Application Form or make payment
by BPAY® or otherwise in respect of an application for or the purchase of New Shares
under the Offer on behalf of any of your clients (or any other person) in the United States
or that is, or is acting for the account or benefit of, a US Person. Failure to comply with
these restrictions may result in violations of applicable securities laws.

Definitions

Allotment Date means the date upon which New Shares will be allotted under the Offer, which is
expected to be on Monday, 11 November 2013.

Application Form means the application form for the Offer which accompanies this document.

ASIC means the Australian Securities & Investments Commission.

ASX means ASX Limited ABN 98 008 624 691 or the Australian Securities Exchange, as the
context requires.

Board means the board of directors of the Company, as constituted from time to time.

Class Order means ASIC Class Order CO 09/425.

Closing Date means the date the Offer closes, which is expected to be 5.00pm (Adelaide time)
on Monday, 4 November 2013.

Constitution means the constitution of the Company, as in force from time to time.

Corporations Act means the Corporations Act 2001 (Cth).

Custodian has the meaning given to that term in the Class Order.

Custodian Certificate means the certificate to be provided by a Custodian in compliance with
the Class Order.
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Eligible Shareholder means a person who is eligible to participate in the Offer in accordance
with clause 3, and you or your has a corresponding meaning.

Issue Price means the price per New Share set out in clause 5(a).

New Share means a fully paid ordinary Share allotted and issued pursuant to the Offer and in
accordance with these Terms and Conditions.

Offer means the invitation to Eligible Shareholders to subscribe for Shares under the SPP and in
accordance with these Terms and Conditions.

Opening Date means the date the Offer opens, which is expected to be 9.00 am on Friday, 11
October 2013.

Record Date means 7.00pm (Adelaide time) on Thursday, 19 September 2013.

Scale Back means the right of the Company, in its absolute discretion, to reduce the number of
New Shares allotted and issued to each applicant in accordance with clause 12.

Share means a fully paid ordinary share in the capital of the Company.
Share Registry means Computershare Investor Services Pty Limited.

SPP means the Share Purchase Plan, the terms and conditions of which are set out in the Terms
and Conditions.

Terms and Conditions means the terms and conditions set out in this document and includes
the Application Form.

US Person means a “U.S. person” as defined in Regulation S under the US Securities Act.

US Securities Act means the United States Securities Act of 1933, as amended.

11



WesternDesert

R E S O U R C E S

Western Desert Resources Limited
ABN 48 122 301 848

= 000001 o000 wor

MR SAM SAMPLE
123 SAMPLE STREET
SAMPLETOWN VIC 3000

Share Purchase Plan Application Form

For all enquiries:
Phone:

@ (within Australia) 1300 651 474
(outside Australia) 61 3 9415 4127
Web:

www.investorcentre.com/contact

Make your payment:

- See over for details of the Offer and
: how to make your payment

¥¢ Your payment must be received by 5:00pm (Adelaide time) Monday 4 November 2013

This is an important document that requires your immediate
attention.

It can only be used in relation to the shareholding represented by
the details printed overleaf. If you are in doubt about how to deal
with this form, please contact your financial or other professional
adviser.

By making payment you agree to the terms of the Share Purchase
Plan (SPP) and to be bound by the Constitution of Western Desert
Resources Limited and that the submission of this payment
constitutes an irrevocable offer by you to subscribe for Western
Desert Resources Limited shares on the terms of the SPP.

In addition, by submitting the slip below you certify that the
aggregate of the application price paid by you for the shares the
subject of the slip below does not exceed $15,000.

Step 1: Registration Name
Please check the details provided and update your address via
www.investorcentre.com if any of the details are incorrect.

If you have a CHESS sponsored holding, please contact your
Controlling Participant to notify a change of address.

Step 2: Make Your Payment

Note that shares may be purchased in increments of $2,500 subject
to purchase of a minimum value of $2,500 and not exceeding the
maximum value of $15,000. Note that the amount chosen may be
subject to scale back in accordance with the terms of the SPP.

Western Desert Resources Limited may make determinations in
any manner it thinks fit, in relation to any difficulties which may arise
in connection with the SPP whether generally or in relation to any
participant or application.

Any determinations by Western Desert Resources Limited will be
conclusive and binding on all eligible shareholders and other
persons to whom the determination relates. Western Desert
Resources Limited reserves the right to waive strict compliance with
any provision of the terms and conditions of the SPP, to amend or
vary those terms and conditions or to suspend or terminate the SPP
at any time. Any such amendment, suspension or termination will
be binding on all eligible shareholders even where Western Desert
Resources Limited does not notify you of that event.

Choose one of the payment methods shown below.
BPAY®: See overleaf. Do not return the slip with BPAY payment.

By Mail: Complete the reverse side of this payment slip and detach and
return with your payment. Make your cheque or bank draft payable in
Australian dollars to "Western Desert Resources Limited Share
Purchase Plan". The cheque must be drawn from an Australian bank.
Cash is not accepted.

Payment will be processed on the day of receipt and as such, sufficient
cleared funds must be held in your account as cheques received may
not be re-presented and may result in your Application being rejected.
Paperclip (do not staple) your cheque(s) to the slip below as indicated.
Receipts will not be forwarded. Funds cannot be debited directly from
your account.

Entering your contact details is not compulsory, but will assist us if we
contact you.

Western Desert Resources Limited Share Purchase Plan ApplicAfih & &
Payment must be received by 5:00pm (Adelaide time) Monday 4 November 2013

® Registered to BPAY Pty Limited ABN 69 079 137 518

Turn over for details of the Offer =»

916CR_0_Sample_CA/000001/00000L/i



Share Purchase Plan Application Form X 9999999991 | ND
Registration Name & Offer Details 3 For your security keep your SRN/

“* HIN confidential.

MR SAM SAMPLE

Registration Name: 123 SAMPLE STREET Entitlement No: 12345678
SAMPLETOWN VIC 3000

Offer Details: Record date: 19 September 2013
Minimum value
available to purchase: $2’500
Maximum value
available to purchase: $1 5,000

Make Your Payment

" B | Biller Code: 224154 Pay by Mail:
Ref No: 1234 5678 9123 4567 89 M Make your cheque, money order or bank draft payable to "Western Desert
Resources Limited Share Purchase Plan"

) e Return your cheque with the below slip to:
Contact your financial institution to make your

payment from your cheque or savings account. Computershare Investor Services Pty Limited
GPO BOX 2987 Adelaide South Australia 5001 Australia

Lodgement of Acceptance

If you are applying for shares and your payment is being made by BPAY®, you do not need to return the slip below. Your payment must be received by no later than 5:00pm
(Adelaide time) Monday 4 November 2013. Applicants should be aware that their own financial institution may implement earlier cut off times with regards to electronic
payment, and should therefore take this into consideration when making payment. Neither Computershare Investor Services Pty Limited (CIS) nor Western Desert Resources
Limited accepts any responsibility for loss incurred through incorrectly completed BPAY® payments. It is the responsibility of the applicant to ensure that funds submitted
through BPAY® are received by this time.

If you are paying by cheque, bank draft or money order the slip below must be received by CIS by no later than 5:00pm (Adelaide time) Monday 4 November 2013. You
should allow sufficient time for this to occur. A reply paid envelope is enclosed for shareholders in Australia. Other Eligible Shareholders will need to affix the appropriate
postage. Return the slip below with cheque attached. Neither CIS nor the Company accepts any responsibility if you lodge the slip below at any other address or by any other
means.

Privacy Statement

Personal information is collected on this form by Computershare Investor Services Pty Limited (CIS) as registrar for the securities issuer (the issuer), for
the purpose of maintaining registers of securityholders, facilitating distribution payments and other corporate actions and communications. Your
personal information may be disclosed to our related bodies corporate, to external service companies such as print or mail service providers, or as
otherwise permitted by law. If you would like details of your personal information held by CIS, or you would like to correct information that is inaccurate,
incorrect or out of date, please contact CIS. In accordance with the Corporations Act 2001, you may be sent material (including marketing material)
approved by the issuer in addition to general corporate communications. You may elect not to receive marketing material by contacting CIS using the
details provided above or email privacy@computershare.com.au

Qetafh Here

Purchase Details for Western Desert Resources Limited (choose one option)

$2,500 (3,846 OR $5,000 (7,692 OR $7,500 (11,538
Shares) Shares) Shares)
$10,000 (15,385 QR $12,500 (19,231 oOR $15,000 (23,077
Shares) Shares) Shares)

Entitlement No: 12345678

MR SAM SAMPLE
Payment must be received by 5:00pm (Adelaide time) Monday 4 November 2013 123 SAMPLE STREET
SAMPLETOWN VIC 3000

Contact Details
Contact Daytime
Name Telephone

Cheque Details

Drawer Cheque Number ~ BSB Number Account Number Amount of Cheque

A$

123456789123456789+0000000001-5002+15
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