IN THE MATTER OF
THE SECURITI ES ACT, 1988, S.S. 1988, c. S-42.2

AND

IN THE MATTER OF
PRODUCERS PI PELI NES | NC.

TEMPORARY ORDER
(Sections 134 and 135)

WHEREAS it has been represented to the Saskatchewan Securities
Comm ssion (the "Comm ssion”) by the staff of the Conmm ssion that:

1. A shareholder rights agreenent dated August 27, 1990 (the
"Rights Agreenent") was entered into between Producers
Pipelines Inc. ("Producers"”) and The Royal Trust Conpany as
rights agent;

2. The principal purpose of the Rights Agreenent was to grant
rights to each sharehol der of Producers as of August 27, 1990
to purchase 10 additional common shares of Producers for a
price equivalent to $7.50 per share upon the occurrence of
certain triggering events, including a take-over bid as
defi ned in t he Ri ghts Agr eenent by a per son not
"grandfathered" by the R ghts Agreenent, beneficially owning
nore than 5% of the outstandi ng cormon shares of Producers;

3. Pursuant to the Rights Agreenment, the Ri ghts Agreenent and the
rights granted thereunder expired on Decenber 27, 1990;

4. By resolution of the Board of Directors of Producers on
Decenber 15, 1990 which was announced in a press released
dat ed Decenber 18, 1990, the Rights Agreenent was extended to
February 28, 1991 and was al so anended to provide that a bid
permtted by the R ghts Agreenent could only be made with the
prior unaninous approval of the Board of Directors of

Pr oducers;
5. By resolution of the Board of Directors, the Ri ghts Agreenent
was further extended to April 15, 1991, which extension was

announced in a press rel ease dated February 25, 1991;
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Nei t her the Ri ghts Agreenent nor the extensions of the R ghts
Agreenent was approved by sharehol ders of Producers, although
the annual neeting of the sharehol ders of Producers was held
on Qctober 26, 1990 and a special neeting of sharehol ders of
Producers was held on February 25, 1991,

By an issuer bid dated February 27, 1991 and approved by
sharehol ders of Producers on February 25, 1991 (the "Issuer
Bid') Producers has offered to purchase fromits sharehol ders
a maxi mum of 560,000 common shares at a price of $21.50 per
shar e;

Pur suant to the |ssuer Bi d, the | ast date on which
shar ehol ders of Producers could tender their shares was March
28, 1991;

347883 Al berta Ltd., a shareholder of Producers, nade an
application to the Court of Queen's Bench for the Province of
Saskat chewan to enjoin Producers from taking up or paying for
any shares tendered pursuant to the Issuer Bid on the basis
that the R ghts Agreenent was oppressive or unfairly
prejudicial to the interests of the sharehol ders of Producers
pursuant to section 234 of The Busi ness Corporations Act;

The Court of Queen's Bench dismissed the application on Mrch
27, 1991.

On March 28, 1991 347883 Alberta Ltd. made an application to
the Court of Appeal for the Province of Saskatchewan for an
interim restraining order and sought |eave to appeal the
deci sion of the Court of Queen's Bench;

On March 28, 1991 the Court of Appeal restrained Producers
from taking up the shares tendered pursuant to the Issuer Bid
pendi ng determ nation of the appeal;

On March 28, 1991 a conplaint was received by the Conm ssion
from a shareholder of Producers alleging that the Rights
Agreenent has the practical effect of precluding take-over
bids to conpete with the Issuer Bid,;

The Rights Agreenent is an inpedinent to an wunrestricted
auction of the securities and restricts the ability of the
sharehol ders of Producers to respond to a bid conpeting with
the Issuer Bid all of which offends the principles of National
Policy 38 "Take-over Bids - Defensive Tactics" adopted by the
Comm ssion ("National Policy 38");

On April 8, 1991 the Court of Appeal heard the appeal and
reserved its decision
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The issues before the Court of Appeal on the appeal brought
by 347883 Alberta Ltd. nay be different from the issues the
Comm ssion would consider in determ ning whether the actions
of the Board of Directors of Producers offend the principles
of National Policy 38;

A tenporary cease trading order is necessary to maintain the
status quo with respect to the take up of shares tendered on
the Issuer Bid and to give the Conm ssion an opportunity to
consi der whether it should nake any order after the Court of
Appeal renders its judgnent.

AND VWHEREAS the Commission is of the opinion that it is in the

publ i

c interest to nmake this O der;

AND VWHEREAS the Comm ssion is of the opinion that the |ength of

time

required for a hearing would be prejudicial to the public

i nterest;

THE COW SSI ON HEREBY ORDERS pursuant to subsection 134(3) of The
Securities Act, 1988, S.S. 1988, c. S-42.2 (the "Act") effective

imediately that trading in securities of Producers Pipelines Inc.

shal |

cease up to and including the 24th of April, 1991,

AND TAKE NOTI CE THAT:

1.

This Order nmay be extended for such period as the Comm ssion
considers necessary where satisfactory infornmation to enable
the Comm ssion to nake an order pursuant to subsection 134(1)
is not provided to the Comm ssion on or before the 24th day of
April, 1991;

The Comm ssion wll, at the request of any person or conpany
nanmed in this Oder, grant a hearing before the Conm ssion
with respect to the within matter, such hearing to be held
at such tine and place as the Conm ssion shall determ ne;

The purpose of such hearing will be to consider whether it is
in the public interest that a permanent cease trade order
pursuant to subsection 134(1) of the Act be nade with respect
to Producers by reason of the matters herei nbefore descri bed;

Any party to these proceedings may be represented by counse
of their choice at any such hearing before the Conm ssion; and

Upon failure of any party to attend any such hearing at the
time and place set therefore, the hearing may proceed in the
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absence of such party and such party is not entitled to any

further notice of the proceedings therein.

DATED at the City of Regina, in the Province of Saskatchewan,

9th day of April, 1991

this

{ L-e""'f-:’f,
Hﬂrll? HElklE]u

Commission Hember

To: Producers Pipelines Inc.
The Royal Trust Conpany



