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Reasons for Decision 

 

I Introduction 
¶ 1 Icahn applied for an order cease-trading a shareholder rights plan (the Second 

Lions Gate SRP) adopted by the Lions Gate board of directors on July 1, 2010.   
 
¶ 2 After a hearing held on October 18 we ordered, considering it to be in the public 

interest, that trading cease in any securities issued, or to be issued, under, or in 
connection with, the Second Lions Gate SRP, with reasons to follow (see 2010 
BCSECCOM 590). 

 
II Background 

¶ 3 On March 1 Icahn made a cash take-over bid for shares of Lions Gate (the First 
Icahn Offer). 

 
¶ 4 On March 11 the Lions Gate board of directors adopted a shareholder rights plan 

(the First Lions Gate SRP). 
 
¶ 5 After a hearing held on April 26 and 27 we ordered, considering it to be in the 

public interest, that trading cease in any securities issued, or to be issued, under, or 
in connection with, the First Lions Gate SRP, with reasons to follow (see 2010 
BCSECCOM 214) 

 
¶ 6 Majority Reasons for Decision were issued on July 26, 2010 (see 2010 

BCSECCOM 432).  
 
¶ 7 The Majority Reasons provide further background to the history between the 

parties and explain the public interest reasons for the Majority Decision cease 
trading the First Lions Gate SRP. 
 

¶ 8 Minority Reasons for cease trading the First Lions Gate SRP were issued on 
September 1, 2010 (see 2010 BCSECCOM 494). 

 
¶ 9 On July 1 the Lions Gate board of directors adopted the Second Lions Gate SRP. 
 
¶ 10 The Second Lions Gate SRP has not been approved by the Lions Gate 

shareholders and there are no plans to seek approval. 
 
¶ 11 The Lions Gate board of directors took no steps to seek a competing or alternate 

transaction. 
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¶ 12 On July 20 Icahn made a cash take-over bid for all the shares of Lions Gate it did 
not own (the Second Icahn Offer) conditional , inter alia, to the Second Lions 
Gate SRP being cease traded. 

 
III Issue 

¶ 13 The issue before us was whether it was in the public interest to order that trading 
cease in any securities issued, or to be issued, under, or in connection with, the 
Second Lions Gate SRP. 

 
IV Analysis  

¶ 14 We followed the Canadian securities regulators’ public interest policy principles 
governing shareholders rights plans by target companies as a defensive tactic. 
These principles are contained in National Policy 62-202 Take-Over Bids – 
Defensive Tactics and were reviewed in the Majority Reasons and Minority 
Reasons for cease trading the First Lions Gate SRP. 
 

¶ 15 Lions Gate’s principal concern, that the Second Icahn Offer did not provide a 
subsequent offering period, was the focus of the hearing. 

 
¶ 16 Lions Gate argued, but did not provide any authority, that without a subsequent 

offering period, like that provided in the First Icahn Offer, the Second Icahn Offer 
was coercive and urged us to allow the Second Lions Gate SRP to remain in place 
beyond the expiry of the Second Icahn Offer in order to facilitate an improved 
offer. 
 

¶ 17 The Second Icahn Offer is not a permitted bid under the Second Lions Gate SRP, 
and would therefore trigger its operation. 

 
¶ 18 There was no issue at the hearing that any party had failed to comply with the 

relevant securities legislation.  
 

¶ 19 We find that the Second Lions Gate SRP, if allowed to continue, would deprive 
the Lions Gate shareholders of the opportunity to respond to the Second Icahn 
Offer. 
 
V Decision 

¶ 20 We therefore cease-traded the securities issued or to be issued in connection with 
the Second Lions Gate SRP. 

 
¶ 21 November 18, 2010 
 
¶ 22 For the Commission 
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