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[OMISSIS] 

 

As is well known, since the appointment of the current Board of Directors (on 13 

May 2016), the management of the Company has been characterised by facts and 

circumstances – which I have promptly reported to the Board of Statutory Auditors and to 

the appropriate authorities – that might lead to a well-founded suspicion of potential 

irregularities, such as: 

a) the director Mr de Benedictis – a member of the Nomination Committee and 

Chairman of the Committee for Related-Party Transactions – lacking the required 

independence;4 

b)  as a result thereof, committees having been irregularly established, including the 

Committee for Related Party Transactions5;  

c) the violation of the obligation to act with the diligence due to the office held, and to 

act in an informed manner for the resolutions on the appointment of the new CEO;6 

d) the violation of the procedure for Related-Party Transactions adopted by Ansaldo STS 

under Article 4 of Consob Regulation No. 17221 of 12 March 2010; 

e) the failed or delayed release of information to the directors;7  

f) the reticent, untrue, contradictory, omissive or deceptive statements made by 

directors8, 9 and by managers10 of the Company to the directors; 

g) the delays and shortcomings in the recording of minutes of the work of the Board of 

Directors: it seems that the minutes of the Board of Directors’ meetings have not 

been transmitted since the meeting of 5 August 2016 (included); 

                                                           
4 objected to also by the Board of Statutory Auditors during the Board of Directors’ meetings of 15 June 2016 and 

27 July 2016 
5 mere consequence of the above point 
6 it was precisely the Chairman of the Board of Statutory Auditors, during the Board of Directors’ meeting of 24 

May 2016, to refute the Chairman of the Nomination Committee (Painter), who had declared that the nomination 

of Hitachi’s candidate (Barr) to the post of General Manager and CEO had taken place after “lengthy discussion”. 

In response to my question, and certainly not acting on impulse, the Chairman of the Board of Statutory Auditors, 

had pointed out that the discussion had lasted “half an hour”, a time which, of course, is not even enough to elect 

a building manager, and as such is an indication of a pre-established decision; 
7 objected to by the Board of Statutory Auditors in the minutes of 20 September 2016 (Annex 18) 
8 also objected to by the Board of Statutory Auditors during the Board of Directors’ meeting on 24 November u.s. 

(Annex 3) with regard to CEO Barr and director de Benedictis for conduct during the Board of Directors’ meetings 

of 11 July and 28 October 2016 
9 established (but strangely not objected to) by the Board of Statutory Auditors regarding Chairman Dormer and 

CEO Barr following the confirmation emails (dated 15 and 16 November 2016), which irrefutably show that the 

two were aware of the           Company’s Personnel Director providing false information to the directors in response 

to a question of mine (repeated three times) the during the Board of Directors’ meeting of 24 May 2016 
10 objected to by the Board of Statutory Auditors in the minutes of 20 September 2016 (Annex 18) for having 

given false information in answer to a question asked by director Bivona 
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h) the decisions taken by the CEO in conflict of interest, in violation of the provisions 

contained in Article 2391 of the Italian Civil Code, when exercising the powers of 

representation in legal proceedings aimed at requiring, among other things, the 

appointment of a special administrator of the Company;11 

i) the concealment to the directors by the CEO of the existence of a consulting contract 

with the firm                      on behalf of the director de Benedictis12, in violation of the 

disclosure obligations required by Article 23.3 of the Articles of Association; 

j) the systematic governance decisions which, in substance, have gradually removed the 

powers of the Board of Directors (most recently by establishing the “Bid Committee”) 

and devalued the role of the independent directors designated by the minority 

shareholders; 

k) the discriminatory behaviour with regard to directors appointed by the minority 

shareholders that were blocked from getting legal assistance regarding the issue of Mr 

de Benedictis’ independence, despite its being granted (furthermore concealing it) to 

Mr de Benedictis;13 

l) the failure to make timely communication to the directors and the market regarding 

the resignation of the director responsible for preparing the company financial 

statements under Article 154-bis of Legislative Decree No. 58/98; 

m) the executing of settlement agreements worth about EUR             for the termination 

of the employment of an executive, who directly reported to the CEO, without 

informing the Board; 

n) the abnormal termination request to replace the auditors of Ansaldo STS (KPMG) 

with the auditors of the Hitachi Group (EY) in mid-December 2016 — namely, a few 

days from the end of the fiscal year; 

o) the violation of Article 3.2.2 of the “Procedure for the management and 

communication of privileged and confidential information;” 

p) the violation of Article 3 (‘Activities of the Board’) of the Rules of the Board of 

Directors of Ansaldo STS, and of the allocation of the powers granted to the CEO 

and/or untruthful information to directors with possible tax irregularities in paying a 

                                                           
11 objected to as “reprehensible” by the Board of Statutory Auditors in the minutes of 20 September 2016 (Annex 

18) 
12 objected to by the Board of Statutory Auditors in the minutes of 20 September 2016 (Annex 18) and during its 

participation in the Board of Directors’ meeting of 24 November 2016 (Annex 3) 
13 objected to by the Board of Statutory Auditors during the 24 November 2016 Board of Directors’ meeting 

(Annex 3) 
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severance package “by way of redundancy incentives” with regard to an employee’s 

decision to leave the Company at the employee’s own initiative; 

and lastly (but certainly not least, being – on the contrary – a matter on which I intend to soon 

do further investigation): 

 

 

The Board of Statutory Auditors eventually acknowledged and criticise many of 

the issues raised. However, for the sake of truth, it must be said that the Board of 

Statutory Auditors only intervened after my warnings (and certainly not by pure 

chance). Moreover, it did so by taking measures [the implementation of which] required 

lengthy periods and which culminated (in my humble opinion) in relatively mild 

censures. This is evident where one considers not only the relevance of the individual 

episodes, but also the fact that they were frequent, repeated and pervasive.  

 

Even more so, then, when one considers the background to the conflict between the 

main majority shareholder and minority shareholder and a governance structure that is not at 

all respectful of the weight of the minority shareholders (this being a situation that would 

have required a special level of attention.) 


