Western Plains Petroleum Ltd.(formerly Saha Petroleum Ltd.)
MANAGEMENT'S DISCUSSION & ANALYSIS
Year ended December 31, 2009

OVERVIEW OF THE CORPORATION

Western Plains Petroleum Ltd. (the “Corporation™@festern Plains” or “WPP”) was originally incorpded as
Mises Capital Corporation under the Business Catpmms Act (Alberta) on November 19, 2004 and wassgified

as a Tier 2 “oil and gas exploration and produéticorporation under the symbol “MPP” on the TSX ‘e
Exchange (“TSXV”) on August 11, 2006. On April2Q08, the Corporation changed its name to “Sahaleam
Ltd.” and began trading under the symbol “SPZ” e fTSXV on April 25, 2008. On August 24, 2009, the
Corporation changed its name to “Western PlainsoRetm Ltd.” and began trading under the symbol ‘RVBn
the TSXV on August 25, 2009.

The Corporation focuses on the following strategies
1. Production of conventional heavy oil building oe ttore competency of its people,
2. Exploration and development in the Lloydminsteraateloydminster is a border city 250 km east of
Edmonton, Alberta and 275 km west of Saskatoorké&@elsewan), and
3. Careful control of development and production castsrder to avoid bank or other debt.

GENERAL

This management discussion and analysis (“MD&A")Vdéstern Plains for the year ended December 319 200
contains financial highlights but does not contéi@ complete financial statements of the Corponatith should be
read in conjunction with the Corporation’s audit@@hncial statements for the year ended December2G@9.
Additional information is available on SEDAR @atvw.sedar.com The financial information presented herein has
been prepared on the basis of Canadian generaipted accounting principles ("GAAP"). All refeoms to dollar
amounts are in Canadian dollars. This MD&A inclsigeents up to April 7, 2010.

NON-GAAP MEASURES

The Corporation’s management uses and reportsirteén@asures not prescribed by generally accepteduating
principles (referred to as “non-GAAP measures”) tie evaluation of operating and financial perforo@an
Operating netback, which is calculated as averaue sales prices less royalties and operating esgmnand
corporate netback, which further deducts admirtisgaand interest expense, represent net cash meagsulations
for every barrel of oil equivalent sold. Net delwhich is current assets less current and othanéial liabilities
(e.g. note payable), is used to assess efficiendyfinancial strength. Operating netback, corporatback and net
debt do not have any standardized meanings preschip GAAP and therefore may not be comparable thi¢h
calculation of a similar measure for other compsni&he Corporation uses these terms as an indichfmancial
performance because such terms are often utiligedvestors to evaluate junior producers in theaoill natural gas

sector



HIGHLIGHTS OF 2009

In 2009, the Corporation acquired, in three purehssnsactions, seven nominally or non-produciray®il wells
in the Lloydminster area, for a total of $0.5 naitli Effective May 1, 2009, the Corporation soldpathducing wells
in the Golden Lake and Rush Lake areas of Saskatohewith an average production of 180 bbls per. ddne
gross proceeds amounted to $2.7 million with $1litian in cash and the assumption by the purchage$1.5
million of debt.

As at December 31, 2009, the Corporation hadetirigross (13 net) heavy oil wells (9 in the Lloyakter area of
Alberta and 4 in the Maidstone area of Saskatchgwiwhich eleven gross (11 net) wells produce®#h2009.

Production during the year ended December 31, 2@0¢d as a result of the above property transastibhe
average for the year ended December 31, 2009 wabhl8 per day compared to 122 bbls per day forytdar
ended December 31, 2008. The decline is a resthiegbroducing property being sold in May 2009.

Revenue in the latter half of the year benefitezmfrhigher oil prices than Q4 08 and Q1 09 but @smore
favourable differential for heavy oil as shown irable A in the “Quarterly and Annual Summaries”. The
Corporation averaged approximately $62.00 per b4 09 which is a significant increase over therage of
approximately $43.00 per bbl in Q4 08.

OUTLOOK

The Corporation continues to strengthen its finalnpbsition with stable production volumes, straziprices,
control over costs and additional equity describeder the heading Liquidity and Capital Resources.

The Corporation intends to continue to add to #sebof developed and undeveloped properties imgjuidivorable
property acquisitions consistent with its stratedy.2010 Western Plains is planning to make sgjiatacquisitions
of non-producing assets with proven heavy oil nesemwhich Western Plains would then reactive foilapits prior
track record of success with similar situations2®09. Alternatively Western Plains would seek tmjuare
undeveloped lands and initiate an appropriate dpweént plan. The Corporation will target propertissthe
Lloydminster area of Alberta or Saskatchewan.

Current production is averaging approximately 7 lper day.
LIQUIDITY AND CAPITAL RESOURCES

As at December 31, 2009, the Corporation had riet ofe$0.2 million ($2.7 million of net debt at Dsober 31,
2008). The improvement since December 31, 2008dwado the following:

* The May 2009 sale provided $1.2 million in cash &hc million of the related note payable was assiim
by the purchaser.

e Shares were issued in July 2009 to retire the nesheaiof the note payable.

e Equity was raised in December 2009 with the issti®,852,941 units at a price of $0.085 per Unit
pursuant to a private placement for gross proceé&285,000. Each unit was comprised of one common
share issued on a flow through basis under appéidalx laws, and one common share purchase warrant,
each warrant exercisable into one common share wineant has a term of 12 months from the date of
issuance at an exercise price of $0.15 per share.

» Cash inflow from operating activities in Q4 09 wasproximately $129,000. This reflects the increraknt
production from the acquired and reactivated waatid strong oil prices.

As at December 31, 2009, there were 30,260,000 aomshares and 1,452,000 director and officer stock
options issued and outstanding

In January 2010 Western Plains further strengthésefthancial position with the issue of 1,877,58mmon
shares at a price of $0.08 per share in a priateement, for gross proceeds of $150,200 and wef# fees.



QUARTERLY AND ANNUAL SUMMARIES

Tables A, B and C provide a summary of selectedtgtig information. All production is conventionaéavy oil.
Table D provides annual operating results for thary 2007, 2008 and 2009.

TABLE A

OPERATIONS BY QUARTER

$000’s except for Q4 Q3 Q2 Q1 Q4 Q3 Q2 Q1
Production and per share 2009 2009 2009 2009 2008 2008 2008 2008
Production - total barrels 6,294 4,624 7,824 20,529 20,107 12,083 10,582 1,610
Production - bbls/ day 68 50 86 228 219 131 116 18
Heavy oil revenue 389 277 411 770 859 1,110 1,036 129
Royalties (49) (50) (94) (172) (196) (290) (245) (29)
Production & transportation (161) (148) (1112) (258) (319) (159) (254) (30)
Operating net back 179 79 206 340 344 661 537 70
General and administrative (51) (136) (102) (155) (293) (245) (275) (78)
Interest & financing - - (58) (54) (52) (52) (57) (10)
Corporate net back 129 (57) 46 131 (1) 364 205 (18)
Depletion & accretion (116) (112) (101) (701) (671) (304) (266) (40)
Other (expenses ) revenue - 85 423 - (25) (11) - (45)
Income (loss) for the period 12 (83) 368 (570) (697) 49 (61) (103)
Basic and diluted income (loss) per share  0.000 (0.003) 0.017 (0.027) (0.043) 0.003 (0.004)0.011)
Royalties as % of petroleum revenue 13 18 23 22 23 26 24 22

Per bbl analysis Per bbl Perbbl Perbbl Perbbl Perbbl Perbbl Perbbl Per bbl
Heavy oil revenue 61.82 59.88 52.53 37.53 42.74 91.85 97.89 80.13
Royalties (7.75) (10.79) (12.06) (8.40) (9.76) (24.03)  (23.19(17.83)
Production and transportation (25.53) (32.02) (14.17) (12.56) (15.85) (13.13) .73 (18.44)
Operating net back 28.55 17.07 26.29 16.57 17.13 54.68 50.73 43.87
General and administrative (8.11) (29.31) (13.10) (7.55) (14.59) (20.28) (ZH.9 (48.54)
Interest and financing - - (7.36) (2.63) (2.58) (4.31) (5.36) (6.31)
Corporate netback 20.43 (12.25) 5.83 6.39 (0.04) 30.09 19.42 (10.99)
Depletion & accretion (18.47) (23.95) (12.91) (34.15) (33.37) (25.12) B (24.99)
Other (expenses) revenue - 18.42 54.05 - (1.23) (0.93) - (28.29)
Income (loss) for the period 1.96 (17.77) 46.97 (27.76)  (34.64) 4.05 (5.72)  78X.
WPP revenue prices 61.82 59.88 52.53 37.53 42.74 91.85 97.89 80.13
Benchmark prices

Edmonton light 40 API 76.75 71.70 66.19 50.15 63.94 12250 126.74 98.22
Hardisty heavy 12 API 64.03 60.90 58.07 39.38 40.62 98.02 96.57 70.06
Heavy oil differential 12.72 10.80 8.13 10.77 23.32 24.48 30.18 28.16
Table B - Funds (invested in) recovered

from petroleum properties (212) (778) 2,703 (50) (1,784) (43) - (79)




QUARTERLY AND ANNUAL
SUMMARIES (continued)
TABLE C

BALANCE SHEET $000’s

Q4 Q3 Q2 Q1 Q4 Q3 Q2 Q1

2009 2009 2009 2009 2008 2008 2008 2008
Net cash (debt) (208) (377) 174 (2,575) (2,657) (1,898) (2,218) (2,424)
Total assets 2,453 2,297 2,034 4,288 4,820 4,419 4,236 4,313
Total liabilities 674 783 637 3,258 3,220 2,998 2,875 2,891
Shareholders equity 1,779 1,514 1,397 1,030 1,600 1,421 1,361 1,422
SHARES 000’s
Basic outstanding 30,260 26,907 21,227 21,227 21,227 15,949 15,949 ,9495
Weighted average 28,000 26,907 21,227 21,227 17,567 15,949 15,949 5529,
TABLE D
OPERATIONS for the years ended December 31
$000’s 2009 2008 2007
Heavy oil revenue 1,847 3,134 -
Expenses
Royalties 365 761 -
Production & transportation 677 761 -
General and administrative 463 896 188
Interest & financing 92 171 -
Depletion & accretion 1,029 1,280 1
Other expenses (revenue) (507) 77 33

2,119 3,946 222

Income (loss) for the period (272) (812) (222)
Weighted average humber of common shares, 000 24,365 14,751 8,83
Basic and diluted income (loss) per share (0.011) (0.055) (0.027)

OPERATING RESULTS FOR 2009

» Production volumes, prices, royalties and productin and transportation costs

The May 2009 disposal of all producing wells in thelden Lake and Rush Lake areas of Saskatchevdacead
production. The production from those wells avecag@proximately 180 bbls per day in April 2009. \&/e
acquired in Q3 09 were reactivated with eleven peatyy in Q4 09. Production by quarter is shown ABLE A

and the variations are explained by these propetsactions.

The realized average prices per bbl for each ofjtleters in TABLE A in the “Quarterly and Annualr8maries”

are consistent with the Hardisty heavy oil benchnaso set out in the table.

Table A in the “Quarterly and Annual Summaries”whagoyalty expense as a per cent of oil salesnsistent over
the quarters prior to Q3 09. The decline since0Q2elates to the sale of most of the Saskatchenaperties in
May 2009. The Saskatchewan wells incurred a higbgalty burden than the Alberta wells. The shiftnix is
illustrated by the fact that Q4 09 production wéa%wAlberta and 34% Saskatchewan while Q1 09 waf\Riérta

and 98 % Saskatchewan.



A significant portion of production costs are fixadd therefore production expense per bbl vargrsfgantly with
volume. Production costs per bbl will decline hsree wells are now producing and the reactivafioocess, which
also adds to production costs, is now complete.avieoil production costs tend to be higher tharmtligil
production costs.

* General and administrative

Q4 09 general and administrative expenses arerlthvea prior quarters due in part to the capitaizof general
and administrative costs and certain geologicaiscios the entire year in that quarter. The oveth@as capitalized
based on standard rates used in the industry.

As production continues to increase as a resutteselopment work and further acquisitions, costs k@ will
reduce.

The Corporation contracts all general and admattist services and has no employees. This incltidePresident
and CEO position for which consulting fees are pai@ corporation with an officer and director mnumon with
Western Plains.

* Interest and financing

There was no interest expense after Q2 09 as lafllvdgs retired by July 2009. The prior interestenge related to
the credit facility with the bank and the note dalga The note bore interest at 9% per annum amdrdit facility
bore interest at prime plus 1.25%. The note pa&yas due to Brahma Resources Ltd., a corporatianis
controlled by an officer and director of the Corgtion.

» Depletion, depreciation, and accretion

Depletion expense is a function of volume produaed is computed on a “units of production” ba3ike decrease
in volume in Q2 09 and Q3 09 due to the propertg §a May 2009 lowered the total expense for démiet

depreciation and accretion. The sale proceedspfrisie gain, were credited against the accumulaggytal costs

reducing costs subject to depletion in later quartEhe impact on depletion was greater than 2084dtaus the gain
was recorded on this disposition.

INCOME TAX

The Corporation had the following tax pools:

TABLE E
Annual December 31, December 31,

Deduction 2009 2008
Nature of tax pool Available-% $000’'s $000's
Canadian oil and gas property expense (COGPE) 10 1,155 3,079
Canadian development expense (CDE) 30 186 -
Canadian exploration expense (CEE) 100 620 606
Specified foreign exploration and development expsn 10 583 583
Undepreciated capital cost (UCC) 25 16 142
Share issue costs 20 32 43
Non capital loss carry forward 100 448 531

The non capital loss carry forward expires in 2@2d 2028. The property sale in 2009 reduced the Pa&t to
essentially zero. The foreign exploration and tgu@ent expense can be applied only against incivame the
same source country giving rise to that tax pool.



The future income tax asset from share issue costscapital loss carry forward and asset retirdrabligation are
offset by the future income tax liability relatedl property, plant and equipment, the income tagcafbf having
issued the flow through shares and a valuatiowaltwe. The Corporation has not recorded any fuaxesset or
liability, nor has it recorded any tax provisionrecovery for the years ended December 31, 200Dacdmber 31,
2008, due to the uncertainty of the Corporatiofssity to fully utilize the available income tax pls against its

future income.

Flow through common shares were issued in Dece2®@® for proceeds of $285,000 which require thigilee
expenditures be incurred by December 31, 2010. Adrporation will renounce expenditures totalings thimount
effective December 31, 2009.

The Corporation is eligible to substitute developtmexpenditures for exploration expenditures begaisstaxable
capital is under the limit of $15 million as prebed in the Income Tax Act (Canada).

CRITICAL ACCOUNTING ESTIMATES

Management is often required to make judgmentsingssons and estimates in the application of gdiyeaacepted

accounting principles that may have a significamgact on the financial results of the Corporatidime Corporation’s
significant accounting policies are described ineNdto the financial statements. The following idiscussion of the
accounting estimates that are critical in detemgjthe Corporation’s financial results.

(@)

(b)

Property, plant and equipment

()

(i)

(i)

Oil and natural gas reserves

The Corporation’s proved oil and gas reserves atfctirrent and prior year end were 100 percent
evaluated and reported on by an independent petrongineering consultant. The estimation of
reserves is a subjective process. Forecasts aegl lmn engineering data, projected future rates of
production, estimated commaodity price forecaststhpdiming of future expenditures, all of which
are subject to a number of uncertainties and varinterpretations. The Corporation expects that
over time its reserve estimates will be revised anowor downward based on updated information
such as the results of future drilling, testing @ndduction levels. Reserve estimates can have a
significant impact on net earnings, as they areyadomponent in the calculation of depletion on a
unit of production basis. Downward revisions teeme estimates could also result in an impairment
of oil and natural gas property, plant and equiprmeder the ceiling test.

Full cost accounting and depletion

The alternative method of accounting for oil andurel gas properties and equipment is the
successful efforts method. A major difference pplging the successful efforts method is that
exploratory dry holes and geological and geophi/sixploration costs would be charged against net
earnings in the year incurred rather than beingalged to property, plant and equipment.

The unit-of-production method of depletion is based estimated proven reserves. Changes in
estimated proven reserves or future developments deave a direct impact on depletion and
depreciation expense.

Impairment-ceiling test

The ceiling test uses future prices determinechbyirtdependent reserve evaluator adjusted for price
differentials specific to the Corporation and cdesid reasonable and relevant to Western Plains’s
products and showed no impairment. The value deweloped land was included, based on the

amortized cost, with amortization based on thed {ease period over which the Corporation must

develop the resource of lose the petroleum andalagas rights.

Asset retirement obligations

Western Plains’s asset retirement obligation isebasn the Corporation’s net ownership in wells and
facilities. Determination of the current retiremensts is based on estimated abandonment and egaiam

costs for each well. To estimate future retirenuarsts, Western Plains applied a 2% inflation faatbich

~6 ~



it believes is reasonable over the long term arwbissistent with rates used by others in the inglusthe
credit adjusted risk free rates of 8-10% to dis¢aatirement costs to the current reporting dates Tate is
reasonable given the environment for capital artlitrand consistent with rates used by others én th
industry. Expected retirement dates range fron92012030 with an average of approximately 6 years.
This estimate is based on the expected produdféreflthe wells and regulatory requirements.

(©) Stock-based compensation

Western Plains used the Black Scholes option grichodel to determine the fair value of stock based
compensation at the grant date which requires remagement estimate the risk free interest rate, th
expected life of the of the securities and the etqubvolatility of the Corporation’s share pricesothe life of

the options. These estimates may vary from theablitel and volatility.

(d) Future income tax

The asset and liability method of accounting faoime taxes requires determination of substantaibcted
income tax rates. The Corporation estimates tiseuating and tax values during the period over twhic
temporary difference are likely to reverse and tates expected to be effective when the temporary
differences reverse. The estimated future tax igians are subject to revisions, both upwards and
downwards, that are not known at this time. Inittmldto these revisions, future capital activites impact
the timing of the reversal of any temporary diffezes. These differences can have an impact omntioeint

of future taxes determined at a point in time, smdhe extent that these differences are creabey, tan
impact the charge against earnings for future taxdse Corporation evaluates future income taxtadse
make a determination of whether the assets wileléized. A valuation allowance has been takeedas
management’s assessment that it is more likely tioarf50% probability) that the income tax recoveri}

not occur. A valuation allowance was recorded atdb@ber 31, 2009 and at December 31, 2008.

NEW ACCOUNTING STANDARDS
International Financial Reporting Standards

International Financial Reporting Standards (“IFR&fe to be followed by Canadian public companiésctve
January 1, 2011. Comparative financial statem&m®2010 will also be required to follow IFRS. Thal cost
accounting methods now used by the Corporatiorotsconsistent with IFRS which will require repogimore
consistent with successful efforts. The Corporatwih assess the following key elements as it pléms the
changeover:

« determine appropriate changes to accounting pslier@ required additions and amendments to
financial disclosure;

» identify and implement changes in associated psaseand information systems; and

» review and modify internal controls as necessary.

On July 23, 2009 the IASB adopted certain amendsnand exemptions to IFRS 1 in order to make it nuseful

to Canadian entities adopting IFRS for the finstei One such exemption relating to full cost od gas accounting
is expected to reduce the administrative burdetmransition from the current Canadian Accounting d&gline 16

(related to the full cost method of accounting & and gas activities) to IFRS. The amendment [isriie

Company to apply IFRS prospectively to its full £psol, rather than the retrospective assessmeoapfalized

exploration and development expenses, with the ippothat an impairment test, under IFRS standabds,
conducted at the transition date.

The Corporation has made preliminary decisionsroigg IFRS accounting policy alternatives.



Western Plain’s IFRS accounting policies are exgubt¢d be finalized mid-2010. Quantification of IERmpacts
will be determined in 2010 and communication of &ois to external stakeholders will commence inldkter half
of 2010.

Western Plains will continue to update its IFRSndeover plan to reflect new and amended accoustengdards
issued by the International Accounting Standardar8o

Expected Accounting Policy Impacts

Western Plains’ significant areas of impact inclygteperty, plant and equipment (“PP&E"), assetsreatent

obligation (“ARQ"), impairment testing, and incortaxes. These areas of impact have the greatestti@dtimpact
to the Company’s financial statements. The foltayvliscussion provides an overview of these aasagell as the
exemptions available under IFRSHirst-time Adoption of International Reporting Steands In general, IFRS 1
requires first time adopters to retrospectively lgpi-RS, although it does provide optional and n&tody

exemptions to these requirements.

Property, Plant and Equipment (PP&E)

Under Canadian GAAP, Western Plains follows the A£# guidelines on full cost accounting in which absts
directly associated with the acquisition of, thelexation for, and the development of natural gad erude oil
reserves are capitalized into one cost pool as &iestlains operates only in Western Canada. Gastsmulated
in this full cost pool are depleted using the wfisroduction method based on proved reserves meted using
estimated future prices and costs. Upon transtidiRS, Western Plains will be required to adugiv accounting
policies for pre-exploration costs, exploration &vwaluation costs and development costs.

Pre-exploration costs are those expenditures iadygrior to obtaining legal right to explore andstnbe expensed
as incurred under IFRS. Currently, Western Plaastalizes and depletes pre-exploration costsimvitie full cost
pool. In 2008 and 2009, these costs were not raterWestern Plains.

Exploration and evaluation costs (e.g. costs imzlo acquire petroleum and natural gas rightshercosts of
drilling exploration wells) are those expenditures an area or project for which technical feadipiland
commercial viability have not yet been determinéthder IFRS, Western Plains will initially capitedi these costs
as Exploration and Evaluation assets on the balgineet. When the area or project is determindzkttechnically
feasible and commercially viable, the costs will tsansferred to property, plant and equipment (PR&E
Unrecoverable exploration and evaluation costscatea with an area or project will be expensed.

Development costs include those expenditures fem ar projects where technical feasibility and caruial
viability (e.g. producing and other proven reserkiese been assigned by the independent reserveatmg! have
been determined. Under IFRS, Western Plains wititiaue to capitalize these costs within PP&E am hlance
sheet. However, the costs will be depleted onikaifproduction basis over an area level (unisotount) instead
of the full cost pool currently utilized under Cdien GAAP. Western Plains has not finalized theaaror the
inputs to be utilized in the unit-of-production deton calculation.

Under IFRS, divestures of petroleum and naturalpgaperties will generally result in a gain or lessognized in
net earnings. Under Canadian GAAP, proceeds @fstitures are normally deducted from the full qusal without
recognition of a gain or loss unless the deductimnild result in a change to the depletion rate @fp2rcent or
greater, in which case a gain or loss is recorded.

Western Plains expects to adopt the IFRS 1 exemptitich allows the Company to deem its Januarg01,0
IFRS PP&E costs to be equal to its Canadian GAAfohtal upstream net book value. On January 102the
IFRS exploration and evaluation costs will be eqoathe Canadian GAAP unproved properties balamckthe
IFRS development costs will be equal to the fuBtqeool balance. Western Plains will allocate fhlscost pool
over reserves to establish the area level depletids.



Asset Retirement Obligation (ARO)

Under Canadian GAAP, ARO is measured as the estnédir value of the retirement and decommission
expenditures expected to be incurred. Existinilliées are not re-measured using current discoatds. Under
IFRS, ARO is measured as the estimate of the exXjpees to be incurred and requires the use of atidescount
rates at each re-measurement date. Generallghtirege in discount rates results in a balance besitloigd to or
deducted from PP&E.

As a result of Western Plain’s intended use of|[BRS 1 assets exemption, the Company is requiredvialue its
January 1, 2010 ARO balance and recognize thetatgus, if any, in retained earnings.

Impairment

Under Canadian GAAP, Western Plains is requireetognize an upstream impairment loss if the cagrgimount
exceeds the undiscounted cash flows from proveervres for the full cost pool. If an impairmentdos to be
recognized, it is then measured at the amountahying value exceeds the sum of the fair valuthefproved and
probable reserves and the costs of unproved piepert

Under IFRS, Western Plains is required to recogaim measure an impairment loss if the carryingevaixceeds
the recoverable amount for a cash-generating witder IFRS, the recoverable amount is the highéaio value
less cost to sell and value in use. Impairmergdssother than goodwill, are reversed under IFR8wthere is an
increase in the recoverable amount. Western Plailhgroup its PP&E assets into cash-generatinigsumased on
the independence of cash inflows from other assetsher groups of assets.

Income Taxes

In transitioning to IFRS, the Company’s future tability will be impacted by the tax effects resnf from the
IFRS changes discussed above. Western Plainqioestio assess the impact that the IFRS incompriagiples
may have on the Company.

Other IFRS 1 Considerations

Business combinations and join ventures enterexd prior to January 1, 2010 will not be retrospesiivrestated
using IFRS principles.

OTHER RECENT ACCOUNTING PRONOUNCEMENTS
Business Combinations

As of January 1, 2011, Western Plains will be regiito adopt CICA Handbook Section 1582 “Business
Combinations”, which replace the previous businesmbination standard. The standard requires assels
liability acquired in a business combination, cogént consideration and certain acquired continigento be
measured at their fair values as of the date dfiiaitipn. In addition, acquisition-related andtrasturing costs are
to be recognized separately from the business awtibns and included in the statement of retairsediegs. The
adoption of this standard will impact the accougtireatment of future business combinations.

Consolidated Financial Statements

As of January 1, 2011, Western Plains will be resfliito adopt CICA Handbook Section 1601 “Consoéidat
Financial Statements”, which together with Sectib®02 below, replace the former consolidated firanci
statements standard. Section 1601 establishesetiigrements for the preparation of consolidatethritial
statements. The adoption of this standard may han®terial impact on Western Plains should thep@ation
acquire a subsidiary in the future



Non-controlling Interests

As of January 1, 2011, Western Plains will be resplito adopt CICA Handbook Section 1602 “Non-cdiitrg
Interests”, which establishes the accounting fowoa-controlling interest in a subsidiary in condatied financial
statements subsequent to a business combinatioa.stdndard requires a non-controlling interest subsidiary to
be classified as a separate component of equityaddlition, net earnings and components of otherpcehensive
income are attributed to both the parent and narrobling interests. The adoption of this standardy have a
material impact on Western Plains should the Cafimm acquire a subsidiary in the future.

OFF BALANCE SHEET ARRANGEMENTS

The Corporation has not engaged in any off-balastoeet arrangements such as obligations under daaran
contracts, a retained or contingent interest iretasgansferred to an unconsolidated entity, arigation under
derivative instruments (except as disclosed) orabiligation under a material variable interestinuaconsolidated
entity that provides financing, liquidity, markésk or credit risk support to the Corporation ogages in leasing or
hedging services with the Corporation.

OUTSTANDING SHARE DATA

As of the date of this document, the Corporatioth 82,137,274 (30,260,000 at December 31, 2009) amshares
outstanding, 3,352,941 warrants outstanding ans1000 stock options outstanding under its stodloogplan.

INDUSTRY CONDITIONS AND RISKS

The business of exploration, development and aitiuif oil and gas reserves involves a numbdrusiness risks
inherent in the oil and gas industry which may iotp@&/estern Plains’s results and several of whi@h lmyond
control of the Corporation. These business riskaerational, financial or regulatory in nature.

Operational risks include exploration and developim@® economic oil and gas reserves, unsuccesghlbmtion

and development drilling activity, competition forrather producers, reservoir performance, safety and
environmental concerns, access to and ability tainmecost effective contract services, escalatimystry costs for
contracted services and equipment, product maxketind hiring and retaining qualified employees. The
Corporation attempts to control operating risks by:

» Maintaining a disciplined approach to implementatid the exploration and development program.

» Striving for ownership levels and operator statimsciv allows Western Plains to manage costs, tiraimg)
sales of production.

» Maintaining insurance commensurate with its leved acope of operations to protect against loss from
destruction of assets, pollution, blowouts or otbsses.

The Corporation's revenues, profitability and fetgrowth and the carrying value of its properties substantially
dependent on prevailing prices of oil and gas. Theporation's ability to borrow and to obtain adutital capital on
attractive terms is also substantially dependewinupl and gas prices. Prices for oil and gas at®est to large
fluctuations in response to relatively minor chamgethe supply of and demand for oil and gas, etaukcertainty
and a variety of additional factors beyond the ridf the Corporation.

All phases of the oil and natural gas business emtegnvironmental risks and hazards and are sulbfect
environmental regulation pursuant to a varietyeaferal, provincial and local laws and regulatidiisvironmental
legislation provides for, among other things, lieéts and prohibitions on spills, releases orssioins of various
substances produced in association with oil andrabyas operations. The legislation also requines wells and
facility sites be operated, maintained, abandoned eeclaimed to the satisfaction of applicable taguy
authorities. Compliance with such legislation caguire significant expenditures and a breach mayltrén the
imposition of fines and penalties, some of whictyrbha material. Environmental legislation is evotyin a manner
expected to result in stricter standards and eafoent, larger fines and liability and potentialhcieased capital
expenditures and operating costs. The dischargd,afatural gas or other pollutants into the aail or water may
give rise to liabilities to governments and thirdrgies and may require the Corporation to incutés remedy
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such discharge. Although the Corporation believest it is in material compliance with current applle
environmental regulations, no assurance can bengivat environmental laws will not result in a airment of
production or a material increase in the costs rofipction, development or exploration activities atherwise
adversely affect the Corporation's financial caoditresults of operations or prospects.

The Corporation's operations are subject to thes m@rmally incident to the operation and developintd oil and
natural gas properties and the drilling of oil aradural gas wells, including encountering unexpgébemations or
pressures, blowouts and fires, all of which cowdduft in personal injuries, loss of life and damém@roperty of
Contact and others. In accordance with customatysimy practice, Contact is not fully insured agaial of these
risks, nor are all such risks insurable, howevenagament is of the opinion that adequate insurdmasebeen
obtained, where available. Environmental regulatiobecoming increasingly stringent and costs armbeses of
regulatory compliance are increasing. Contact etspéc will be able to fully comply with all regulaty

requirements in this regard.

The Corporation is also exposed to financial riskthe form of commodity prices, interest rateg @anadian to
U.S. dollar exchange rate and inflation. WestelanB manages commodity price risks by focusingcdpital

program on areas that will generate attractivesrafereturn even at substantially lower commoditiggs than the
industry is currently receiving. WPP may use ficiahinstruments to manage its exposure to unuswaigs in

commodity prices. The Corporation manages its waylkiapital and debt positions so as not to ovenelxtae

Corporation. Capital expenditures are limited tods available for cash from operating activitiasitable lines of
credit and proceeds from issuing shares when thpdCation believes that is prudent.

WPP is subject to a variety of regulatory riskstthhadoes not control. Safety and environmental teratare
monitored to ensure compliance and to ensure erapiycontractors and the public is protected. Gharig
government or regulatory policies for matters sashroyalties, income taxes, surface rights, mineigtits,
operational requirements or processes for regylapprovals, may impact the Corporation’s operatdimancial
results and real or perceived risk to investorrditors. These matters are largely beyond thep@@ation’s
control but are monitored to the extent possible.

RELATED PARTY TRANSACTIONS

The Corporation entered into the following relateaity transactions, all of which were in the norroalrse of
operations and have been valued at the exchangenaniat is the amount of consideration establisiredi agreed
to by the related parties:
» Legal services provided by a law firm in which dficer and director is a partner:
0 $104,479 was incurred in 2009 ($278,430 in 2008\loith $32,402 ($88,595 at December
31, 2008) was in accounts payable and accrueditiediat the period end.
o Costs were recorded as either general and adnaitivgtrexpense or as a capital expenditure
depending on the activity for which legal servigesse provided,;
» Interest paid to a corporation in which David Fetren officer and director of the Corporationais
officer and a director. This debt was retired bly A009:
o $80,436 was incurred in 2009 ($232,536 in 2008ybich $nil ($17,196 at December 31,
2008) was in accounts payable and accrued liaslat the period end;
o Costs were recorded as interest expense.
» Various oil field services (service rig) and prottuprovided by a corporation in which David Forrest
an officer and director of the Corporation, is dficer and a director:
o $278,358 was incurred in 2009 ($70,265 in 2008ylith $13,723 ($35,090 at December 31,
2008) was in accounts payable and accrued liaslat the period end;
o Costs were recorded as either production expensamtal expenditures depending on the
nature of the expenditure.
» Qil sold to a corporation in which David Forrest afficer and director of the Corporation, is an
officer and a director:
o $nil were earned in 2009 ($44,639 in 2008) of wctil ($44,639 at December 31, 2008)
was in accounts receivable at the period end;
o Proceeds were recorded as petroleum revenue.

~11 ~



» Executive services provided by a corporation inchhDavid Forrest, an officer and a director of the
Corporation, is an officer and director:
o $120,000 was incurred in 2009 ($105,000 in 2008)tmith $nil ($nil at December 31, 2008)
was in accounts payable and accrued liabilitighatear end;
o Costs were recorded as general and administratjvense.
* Accounting services provided by a professional iserirm or corporation controlled by former
officers
o $53,609 was incurred in 2009 ($44,731in 2008) ofctvtBnil ($14,028 at December 31,
2008) was in accounts payable and accrued liaslat the period end;
o Costs were recorded as general and administratpense;

Forward-Looking Statements

The matters discussed in this MD&A include certfonward-looking statements. Forward-looking stateise
include, without limitation, any statement that npagdict, forecast, indicate or imply future resylperformance or
achievements. Forward-looking statements may batifael, without limitation, by the use of such d®ras
“anticipates”, “estimates”, “expects”, “intends”, “plans”, “predicts”, “projects”, “believes”, or words or phrases
of similar meaning. In addition, any statement tinaay be made concerning future performance, strasegr
prospects and possible future corporate actioralé® a forward-looking statement. Forward-lookistatements
are based on current expectations and projectiolbbsué future general economic, political and reletvamarket
factors, such as interest rates, foreign exchangees; equity and capital markets, and the genersdiress
environment, in each case assuming no changes plicaple tax or other laws or government regulation
Expectations and projections about future events arherently subject to, among other things, risksd
uncertainties, some of which may be unforeseealecordingly, assumptions concerning future ecowoand
other factors may prove to be incorrect at a futdede. Forward-looking statements are not guarastef future
performance, and actual events could differ matlgritom those expressed or implied in any forwérdking
statements made by the Corporation. Any numbempbrtant factors could contribute to these digiess,
including, but not limited to, general economiclifical and market factors in North America andéntationally,
interest and foreign exchange rates, global eqaitgl capital markets, business competition, techgiokd change,
changes in government relations, unexpected judiciaegulatory proceedings and catastrophic evenfge stress
that the above mentioned list of important facisraot exhaustive. We encourage you to consideetiand other
factors carefully before making any investment slens and we urge you to avoid placing undue reéaon
forward-looking statements. The Corporation digtls any intention or obligation to update or revithese
forward-looking statements as a result of new imfation, future events or otherwise, except as requunder
applicable securities laws.
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