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FINANCIAL HIGHLIGHTS

($000's except per share data)
Gross Revenue

$ 197,295 $ 190,475

— oil and gas 71,872 90,578
— mining 114,342 86,471
— investment and
other income 11,081 13,426
Cash flow 60,833 56,840
Net Earnings 17,843 21,821
Net Earnings per share .02 A2
Working Capital 103,262 102,683
Long-Term Debt 277,932 268,070
Capital Expenditures 76,476 37,460
— oil and gas 34,813 14,553
— mining 41,035 22,484
Total Assets 853,597 824,845
Shareholders’ Equity 382,691 395,836
Common Shares
Outstanding 39,101,077 38,942,495
OPERATING HIGHLIGHTS
Gross Production
Crude 0il  — bbls 2,617,200 3,090,060
— bbls/d 7,151 8,465
Natural Gas — mmcf 25,307 21,853
— mmcf/d 69 60
Minerals — tons 1,383,537 1,201,294
— average
daily tons 3,822 3,327
Gold — troy oz. 43,870 36,749
Silver — troy oz. 812,903 771,645
Copper — thousand Ib. 57,470 49,185
Zinc — thousand Ib. 88,067 80,393
Lead — thousand Ib. 82 340
Gross Reserves
Crude Oil — mmbbls
— proven 29.7 28.3
— probable 63.8 72.1
— total 93.4 100.4
Natural Gas — bcf
— proven 563.3 556.5
— probable 78.9 77.7
— total 642.2 634.2
Minerals — tons
(Myra Falls
Operations)
— proven and
probable 12,423,300 12,423,000
— possible 916,500 1,376,000
— total 13,339,800 13,799,000
Land Holdings
Gross acres 7,346,284 8,080,000
Net acres 1,820,279 1,835,000




CORPORATE
PROFILE

Westmin Resources Limited is a
diversified natural resource exploration
and development company.

History

In June 1980, the merged assets of
Western Mines Limited and Brascan Re-
sources Limited were officially brought
together as a new company, which
became Westmin Resources Limited in
March 1981. Western Mines Limited was
originally incorporated in 1951 to ex-
plore and develop a lead-zinc property
in the Kootenay region of British Colum-
bia. In 1961 it commenced operations at
Myra Falls on Vancouver Island. Brascan
Resources came into being with the pur-
chase of Mikas Oil Limited in 1970 by
Brascan Limited, and was further
strengthened in 1972 with the purchase
of Western Minerals Limited (no relation
to Western Mines Limited).

Sale of Oil and Gas Assets

As of publication, subject to the
receipt of favourable tax rulings and the
approval by the voting shareholders of
Westmin Resources Limited, Norcen En-
ergy Resources Limited will purchase
substantially all of the oil and gas assets
of Westmin Resources and $56 million in
working capital, for approximately $528
million. Westmin Resources Limited will
seek the approval of shareholders at its
annual meeting on June 12, 1989 in
Vancouver, British Columbia.

Properties

The Petroleum Division owns the
title to the mineral rights on significant
blocks of property in both the Lindbergh
heavy oil field and in areas located
north, east and west of Edmonton.
Along with its strong Alberta land
position, Westmin’s Petroleum Division

also has interests in Saskatchewan,
British Columbia, The Yukon, Beaufort
Sea, in the Arctic Islands, offshore Lab-
rador, California, and Abu Dhabi.

The Mining Division, wholly owns
the Myra Falls Operations on Vancouver
Island and holds a 50.1 per cent joint ven-
ture interest, in the Premier Gold Project
near Stewart, British Columbia. Cur-
rently Westmin has active joint venture
exploration projects underway on Van-
couver Island, B.C, in Manitoba, and in
Quebec. It also has a substantial equity
interest in Colony Pacific Explorations
Ltd., which holds the Blue Moon project
and other significant polymetallic explo-
ration projects in California. In addition,
Westmin receives substantial annual roy-
alties from coal production used in
power generation in Alberta.

Annual General Meeting

The Annual General Meeting of
Westmin Resources Limited will be held
on Monday, June 12, 1989 at 2:00 p.m. in
the Four Seasons Hotel, Vancouver, Brit-
ish Columbia.
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Myra Falls Operations.
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o - . Copper and zinc concentrates with significant gold and silver values
s { 2 i are trucked to Westmin's Discovery Terminal in Campbell River from
/! . where it is shipped to smelters around the world. Concentrate is
shipped on vessels like the “Oriental Hope”, every three to four weeks.
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|n February 14, 1989, Westmin
Resources Limited agreed in principle,
subject to certain conditions and closing
adjustments, to sell substantially all of
its oil and gas assets together with work-
ing capital of approximately $56 million,
to Norcen Energy Resources Limited for
approximately $528 million. The transac-
tion, subject to approvals from regula-
tory authorities and Westmin’s share-
holders, will give the Company $250
million in 8 per cent debentures, ex-
changeable into multi-voting, common
shares of Norcen; and $65 million in
unsecured 11 per cent debentures; and a
28 per cent equity in the M.A. Hanna
Company, with a value of $213 million.
Westmin has assigned to Brascade Re-
sources Inc. the right to acquire the
position in Hanna for $213 million on
the closing date of the transaction.

Completion of the deal will enable
Westmin to reduce its debt substantially,
provide a sizeable investment income,
and allow it to concentrate on the explo-
ration and development of existing
mining assets as well as provide for
additional growth through acquisitions.

The 1989 information circular con-
tains complete disclosure details on this
proposed sale and company re-structur-
ing.

5 During the past year, exploration
programs in the Mining Division pro-
vided Westmin with a sound base from
which to grow and take advantage of the
highly volatile price fluctuations charac-
teristic to the mining industry. While
1988 was not generally a good year for
the oil industry, copper and zinc prices
rose well above industry projections and
Westmin is in a good position to benefit
from the stronger markets in the future.

In 1988, Westmin had net earnings
of $17.8 million on revenues of $197.3
million compared to $21.8 on $190.5
respectively in 1987. Earnings per com-

mon share, after provision for preferred
dividends, dropped from 12 cents in
1987 to 2 cents in 1988. The major drop
in earnings came in the third and fourth
quarters when sagging oil prices bot-
tomed out at $12.60 per barrel at the
wellhead for conventional crude, and
$5.49 for heavy oil.

Although earnings were lower, cash
flow improved by seven per cent in 1988
rising from $56.8 million in 1987 to $60.8
million. At year-end, current assets
stood at $160.2 million including $110.2
million in cash and short-term invest-
ments. Current liabilities totalled $56.9
million including the $20.0 million
current portion of long-term debt.

Capital expenditures increased sub-
stantially in 1988 to $76.5 million from
$37.5 million in 1987. Significant expen-
ditures were incurred by the Mining
Division for completion of the H-W
Mine/Mill expansion at Myra Falls and
Westmin’s portion of the development
costs for the Premier Gold Project.

Mining Division

Westmin plans to spend over $11
million on exploration work this year at
the Myra Falls Operations, Premier Gold
Project and a number of joint venture ex-
ploration projects such as the Debbie/
Yellow on Vancouver Island and Little
Stull in northern Manitoba.

Construction of the mill and related
facilities for the Premier Gold Project,
located near Stewart, British Columbia,
started early in 1988 and continued
throughout the year and into 1989.
Production is expected to commence by
mid-year. Premier is comprised of the
former Silbak Premier and Big Missouri
properties. In addition, early results
from underground exploration in the
area are favourable and indicate an
expanded mine life expectancy beyond
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1988 was a year of growth in the Mining Division. Mill expansion
at the Myra Falls Operations, coupled with rising copper and zinc
prices netted the Division record levels of cash flow and profits while
the initiation of the Premier Gold Project added new excitement.




YEAR IN SUMMARY

onstruction of the Premier Gold
Project, including a mill and related fa-
cilities, was started early in 1988 and
continued throughout the year. Gold
and silver production started in the
spring of 1989.

Westmin and its joint venture part-
ners have also continued an active explo-
ration program at this new project to
expand the ore reserve base beyond the
original 10.5 year mine life. Plans for
1989 call for a continuing high level of
exploration activity, with an approved
budget of $3.2 million.

The Premier Gold Project is ex-
pected to cost approximately $92 million
including working capital and the cost
of ore stockpiling. During 1988 Westmin
secured a low interest gold loan of $44
million which will fund substantially all
of its share of the capital and develop-
ment costs.

Mill expansion at the Myra Falls
Operations was completed mid-year,
and mine development continued to
progress towards full utilization of the
new 4,000-tonne production capacity.

Premier Little Stull
Gold Project Gold Project m
4 Myra Falls
B (Operations
e
Debbie Yellow
Project

However, the mine expansion has
proved to be a challenge and the devel-
opment schedule has not progressed as
rapidly as planned. This resulted in
deficiences in the number of workplaces
and shortfalls in the grades and produc-
tion levels. Despite these problems, there
was a 26 per cent increase in the milling
rate in 1988 compared to 1987, and
together with higher prices for zinc and
copper, the Myra Falls Operations en-
joyed record levels of revenue and cash
flow.

Mining Division revenues for 1988
increased to $114.3 million in 1988, a 32
per cent increase above $86.5 million in
1987. Myra Falls revenues escalated
sharply from $80.4 million to $98.9
million in 1988. Operating profit from
coal and industrial minerals went up to
$11.3 million compared to $6.1 million in
1987.

Cash flow from the Myra Falls Op-
erations was up substantially to $34.8
million in 1988 from $26.5 million in
1987 while mine operating profit rose to
$15.3 million from $10.3 million in 1987.

Mining Properties
in Canada

= Clearwater

= Detour
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MYRA FALLS OPERATIONS

The Myra Falls Operations are
located near the south end of Buttle Lake
in Strathcona Park. A 90 km highway
provides access from Campbell River,
British Columbia.

4000-Tonne-Per-Day Expansion Pro-
gram

The 4,000-tonne-per-day Mine, Mill
and Plant Expansion Program, initiated
in April of 1987, neared completion in
1988. Several mining delays affected
production during the last half of the
year. Although tonnages in excess of
4,000 tonnes per day were reached, this
rate of production could not be sus-
tained during the third and fourth quar-
ters. Production is expected to average
approximately 3,800 tonnes per day in
1929,

Myra Falls Operations

H-W Mine Operation

The H-W Mine produced 1,135,619
tonnes of ore during 1988 as compared
to 898,242 tonnes in 1987; an increase of
26 per cent. However, underground de-
velopment fell behind schedule during
the summer and with fewer working
areas available, zinc and silver grades
suffered and insufficient ore was avail-
able to support the mill's new 4,000
tonne capacity.

Several production-oriented im-
provements are in progress including
the adoption of a revamped preventative
maintenance system to curb unsched-
uled equipment problems. An intensive
exploration and stope development
program is to be implemented in 1989 to
meet production targets and increase ore
reserves.

Mining and Milling Activities
Since
1988 1987 Start-up

Concentrator ;
Tonnes Milled # 1,255,124 1,089,796 9,170,609
Source of Ore of Concentrator in per cent e

% from Lynx 9.5 17.6 .08l

% from Myra - - 114

% from H-W 90.5 82.4 . 348
No. of Operating Days 362 361 . Al
Average Daily Throughput in Tonnes 3,467 3,019 ¢ 1,236
Percent Operating time* 90.0 89.8 .96
Grade of Ore

g/t Au 2.33 2.20 & e

g/t Ag 39.2 401 ., 810

% Cu 2.49 2.46 s =08

% Pb 0.31 0.36 - 078

% Zn 4.79 4.91 = " 658
Tonnes of Copper Concentrate Produced 118,790 100,222 584,760
Percent Cu Grade 22.9 23.3 e
Percent Cu Recovery 87.1 87 = ' Bh
Tonnes of Zinc Concentrate Produced - 96,640 86,508 043,148
Percent Zn Grade : 49.4 50.3 F 00
Percent Zn Recovery - 79.4 81.2 81.5
*Percent operating time is based on operating days.
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Lynx Mine Operations

Production during 1988 was 119,505
tonnes as compared to 191,554 tonnes in
1987. The decline reflects the decreasing
number of production workings at the
Lynx Mine. The ramp access for the “S”
Zone orebody below the 15 Level work-
ings is progressing and ore entry is
expected by June. The Lynx Mine is
scheduled to produce 124,800 tonnes of
ore during 1989.

Horizontal development will con-
tinue at an accelerated pace to ensure the
timely availability of diamond drill
stations throughout 1989.

Milling

The milling rate for 1988 averaged
3,467 tonnes per day compared with
3,019 tonnes for 1987. Although head
grades for silver and zinc were slightly
lower, production of zinc concentrates
was up to 96,640 tonnes in 1988 com-
pared to 86,508 in 1987. Production of
copper concentrate was up to 118,790
tonnes from 100,222 in 1987.

Power

The Thelwood hydro unit has been
inoperable since October of 1988 because

W-37 Zone g: %

oo IHW Shaft

Myra Falls ¥
B Lynx Mine/Myra
Mine Orebodies
H-W Mine Orebodies
Road -~~~ Faults
Areas To Be Tested
In HW Horizon
By Drilling 1989
Underground Drifts/
Cross Cuts
- Proposed Drifting
For 1989

b

o
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H
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of a cave-in in the penstock tunnel. Res-
toration of the tunnel, which includes
approximately 240 m of underground
ramps, shotcreting and the installation of
two concrete plugs, was completed. The
unit was back in operation by March,
1989. The Tennent hydro complex
operated satisfactorily throughout the
year. During the temporary shut-down
of the Thelwood hydro plant, additional
diesel units were brought in to supple-
ment the power supply for the Myra
Falls Operations.

Mine Exploration

As of January 1, 1989, total ore
reserves show a net loss of 419,800
tonnes in comparison with January 1,
1988. Tonnage depletion due to produc-
tion was largely offset by additions to
reserves through ore definition and
exploration drilling.

An aggressive, diamond drilling
program will continue in 1989. It will
focus on the ore definition of the H-W
Mine's north ore lenses and projected
westerly extensions. Diamond drilling
will also be used to explore to the east
and south of the known H-W orebodies.

At the Lynx Mine the North and
South Flank regions of the H-W Horizon
will be tested from at least six major drill

Nine
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Total Geological Reserves as of January 1, 1989

Proven &
Probable
Reserves Au Ag Cu Pb i, ZIn
Mine Tonnes gltonne gltonne % % o %
H-W Mine 10,799,200 2.33 33.90 2.48 0.34 5.03
Lynx Mine 261,600 . 2.63 77.01 1.37 0.78 s 761
Price Mine 209,500 1.23 53.14 1.10 1.07 . 831
Total Proven - s
& Probable 11,270,300 2.32 35.26 2.43 0.36 L el
Possible
Reserves
Mine Tonnes _
H-W Mine 798,400 1.95 21.51 1.16 0.20 , 5.64
Lynx Mine 33,000 2.58 75.05 1.35 0.78 s 7.60
Total Possible 831,400 : 1.98 23.64 1.17 0.22 5.72
Combined Total: :
Proven, Probable : !
& Possible 12,101,700 2.30 34.46 2.34 0.35 . 519
(January 1, 1989) :
Combined Total:
Proven, Probable : :
& Possible 12,521,500 2.40 - 37.68 2.40 0.36 = .5.28
(January 1, 1988) :

locations. Drilling will also be carried
out on the westerly extension of the
high-grade zinc ore of the “S” zone type.

Environment

Water quality monitoring for the
Buttle Lake Drainage System indicated a
“levelling off” in the rate of improve-
ment during 1988. The quality consis-
tently met the Federal guidelines for the
protection of fresh-water aquatic life
established in 1987.

A laboratory developed process to
reduce or eliminate acid generation of
sulphide bearing waste rock was field
tested in 1988. Tests included the moni-
toring of waste rock test piles and the
compiling of geochemical and hydro-
logical information from the open pit
waste dump. Continued monitoring and

additional trial applications are planned
during 1989.

Reclamation of several previously
disturbed areas continued with surface
recontouring and seeding.

An external audit, conducted for
Westmin by an independent interna-
tional environmental consultant, con-
firmed compliance with all pollution
control permits and environmental legis-
lation.

Health and Safety

Westmin continues to place major
emphasis on safety and numerous
safety-related improvements were im-
plemented in 1988. In June, a Company-
Union administered Employee and
Family Assistance Program was initi-
ated. Results, to date, have been ex-
tremely encouraging.



Training

A very active employee training
program continued throughout the year
with courses conducted for both union
and non-union employees. It included
the basic WHMIS program, designed by
the Federal and Provincial governments,
covering the latest regulations concern-
ing the handling of hazardous materials
in the workplace.

PREMIER GOLD PROJECT

The decision to start the Premier
Gold Project, near Stewart, British Co-
lumbia, was announced in January 1988
after completion of comprehensive
feasibility studies and negotiations with
the other joint venture participants, B. C.
Hydro and the Province of British Co-
lumbia. In addition, successful negotia-
tions were held with Tournigan Mining
Explorations Ltd. to restructure the 30
per cent Net Profits Interest held by
Tournigan in the Big Missouri property
into a 5 per cent Net Profits Interest after
payback of pre-production costs in the
combined Silbak Premier/Big Missouri
project now known as the Premier Gold
Project.

Final engineering, tendering and
construction proceeded at a rapid pace
throughout 1988 and substantial prog-
ress was made. Mill production is ex-
pected to start in the late spring of 1989.

The current estimate of cost to com-
plete the project is now $92 million com-
pared with an original estimate of $88
million made in late 1987. Additional
costs are due to the approximately $2
million dollars spent on the temporary
diesel power plant required until British
Columbia Hydro’s transmission line is
completed to the nearby community of
Stewart, B. C. The remaining $2 million

is attributed to greater general inflation
than expected in construction costs over
the 18 month construction period.

Mill Development

During 1988, the final site prepara-
tion was completed and the 2000-tonne-
per-day mill/maintenance/ office build-
ing was erected, clad, roofed and insu-
lated. Equipment installation is ex-
pected to be completed and tested by
April 1989. The crusher, coarse ore
storage, reclaim tunnel and conveyor to
the mill are nearing completion and all
C-I-L leach tanks are in place. The mill
should be available for tune-up on low-
grade development ore by May 1989.

Mine Development

Development of the Premier and
Dago (Big Missouri) pits started in early
1988 and continued into the fall. During
the course of the year 2,001,200 tonnes
of waste rock was removed from the two
pits and 335,600 tonnes of development
ore was stockpiled for later milling. In
addition, the haulage road from the
Dagpo Pit to the mill was completed and
a substantial start on the Premier haul
road was made. The Premier haul road
is expected to be completed in August
1989 although mining will re-commence
in late spring.

Ancillary Facilities

The tailings dam, tailings pipeline,
and preparation of the tailings area was
completed. The fresh water supply and
water reclaim system is also ready. The
powerline to connect with B. C. Hydro's
grid at Stewart has been virtually com-
pleted and temporary generators to
provide power on an interim basis until
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the B. C. Hydro line is completed, have
been purchased and installed on site.

Exploration and Reserves

Exploration continued throughout
1988 and into 1989 at the Premier Gold
Project. Results of the exploration pro-
gram are included in the following
section of this report.

MINERAL EXPLORATION

Mineral exploration in 1988 success-
fully expanded gold reserves at the
Premier Gold Project and considerably
enhanced the Debbie/Yellow, Little Stull
and Clearwater Projects. Exploration,
largely through joint ventures, was
conducted on 22 properties. Thirteen
properties were diamond drilled, all but
two of which warrant additional drill-
ing. Geological, geophysical and geo-
chemical surveys have also identified
drill targets on an additional six proper-
ties.

Premier Gold Project, British Columbia
(Westmin 50.1%)

Exploration in 1988 continued to
expand the ore reserve base on the
Premier Gold properties with expansion
of the open pit reserves in the 51, Martha
Ellen and Northstar zones at Big Mis-
souri (March, 1988). Geological reserves
at Big Missouri of 3,685,000 tonnes,
grading 2.5 g/tonne gold and 21.3 g/
tonne silver, are expected to increase
slightly; whereas mineable reserves
(March 1988) of 1,685,200 tonnes grading
3.1 g/tonne gold and 23 g/tonne silver
are expected to increase by approxi-
mately 30 percent. Diamond drilling
confirmed the depth extension of the S1
Zone. A new zone, the Day Zone, pro-



vided moderate grades over widths
suitable for underground mining,.

Evaluation of underground reserves
at Silbak Premier began in earnest in
1988 and met with considerable success
with reserves defined in the 4G stope
area situated approximately 30 metres
below the West Zone part of the planned
Silbak Premier open pit, and in the 609-
602 areas downplunge of the west end of
the pit. Both areas are within the former
underground mine, although the 609
and 602 areas are on the lowest level (6
Level) in the mine and have undergone
only minor stope development. The
estimate of reserves in the 4G stope area
is 181,000 tonnes grading 10.9 g/tonne
gold and 47.7 g/tonne silver. Evaluation
of the Northern Light area commenced
in 1988 with moderate success in defin-
ing targets of the previous reserve base.

Drilling in the Power Zone and on
the High Ore-Ruby Silver Joint Venture
property met with moderate encourage-
ment. A small, moderate-grade reserve
of approximately 26,000 tonnes, grading
12.0 g/tonne gold and 34.3 g/tonne
silver, was defined in the core of the ex-
tensively mineralized Power Zone.
Several other small zones of mineraliza-
tion were evaluated in 1988.

A total of $5.3 million was spent on
exploration in 1988, and an expenditure
of $3.2 million is planned for 1989.
Continuing exploration will focus on de-
velopment of underground reserves and
will focus on the Day Zone at Big Mis-
souri and 4G, 609-602 and Northern
Light zones at Silbak Premier.

Debbie/Yellow Project
British Columbia (Debbie-Westmin
50% and Yellow-Westmin 24.5%)

A 4 x 3 metre-trackless exploration
tunnel contracted to Mainstreet Mining
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Core samples are laid out
in the sunshine at the
Little Stull exploration
camp in northern
Manitoba.

Fourteen

was started inJune and progressed on
schedule and on budget in 1988. This
tunnel was advanced on the Debbie
property in 1988 and was completed to a
breakthrough on the Yellow property on
budget and on schedule in late February
1989. It will provide an exploration drill
platform on Debbie and Yellow, as well
as provide access to the currently known
Mineral Creek Zone on both Debbie and
Yellow for evaluation of mineralization,
including bulk sampling for metallurgi-
cal testing. Drilling from one station
near the middle of the tunnel com-
menced in December. The tunnel will
also provide access for evaluation of the
Linda Zone in 1989.

Geological mapping, surface trench-
ing, and geophysical surveys concen-
trated on the Mineral Creek and 900
zones, with additional work on other
areas of interest. Several adits devel-
oped in the 1890s and early 1900s have
been relocated, surveyed, rehabilitated,
and sampled. Data obtained from these
old adits have been valuable in the inter-
pretation of the current drill core data.

The 1989 program will concentrate
on completion of crosscuts and bulk
sampling of the Mineral Creek Zone
from the tunnel followed by proposed
underground diamond drilling (28,000
metres) to test the Mineral Creek Zone
and the favourable structure north of the
Mineral Creek gold zone. In addition,
approximately 20,000 metres of surface
drilling is proposed to test the 900, and
Linda zones as well as other gold tar-
gets.

Little Stull Project, Manitoba
(Westmin 53.3%0)

Diamond drilling on the Little Stull
Project has continued the evaluation of
three gold-bearing shoots along a 2,000-



