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Ansaldo STS [BIT:STS] shareholder Elliott may push for the Italian rail technology group to 
retain autonomy from 50.78%-owner Hitachi [TYO:6501], it is understood.  
 
A strategic agreement struck in 2012 between Salini and Impregilo serves as a model 
minorities could aim for, a source familiar with the situation said.  
 
Hitachi has its majority stake following a mandatory offer at EUR 9.68 per share and further 
purchases completed this year. The Japanese group had looked to delist the company, this 
news service previously reported.  
 
This plan met the opposition of funds including Elliott, Bluebell and Amber. Funds considered 
a figure closer to EUR 13 per Ansaldo share as reasonable, this news service reported.  
 
Italian construction and engineering group Salini Impregilo [BIT:SAL] was created in 2013 
following the takeover ofImpregilo by Salini, a deal that closed a long battle between 
Impregilo’s top shareholders.  
 
Prior to its EUR 4.00/share offer, Salini signed an agreement with Impregilo in September 
2012 on commercial andorganisational collaboration aimed at guaranteeing the autonomy of 
the two companies. At the time, Salini held approximately 30% of Impregilo.  
 
Ansaldo and Hitachi striking a similar accord would be one way to address concerns over 
independence, the source familiar said.  
 
Elliott holds 20.048% of Ansaldo, but has an overall long position of 28.87%.  
 
Bluebell, Elliott and Hitachi declined to comment. Amber could not be reached for comment.  
Hitachi can still integrate Ansaldo by following solid governance practice, a second source 
familiar with the situation said. There are a number of steps Hitachi can take to improve 
Ansaldo’s performance even if it does not retain full ownership in the company, a person 
briefed on the Japanese group’s position said.  
 
Related parties  
 
It might be in Hitachi’s interest to agree to a Salini/Impregilo-style arrangement to avoid the 
risk of conflicts over related parties transactions, the first source argued.  
Hitachi and Ansaldo are competitors, he noted.  
 
Board members affiliated to Elliott could create headaches for Hitachi over related parties 
transactions as a frustrating tactic, the second source agreed. On 13 May, Ansaldo’s general 
meeting is scheduled to appoint the new board of directors, and Elliott is expected to vote in 
three independent board members, the first source said.  
 
Elliott is in no rush to exit its investment in Ansaldo and the fund’s goal is to see the Italian 
group managed in the interest of all its shareholders, it was said.  
 
A strategic agreement between Hitachi and Ansaldo could provide a framework on how to 
manage the relationship between two companies on matters including orders, the first source 
said.  
 
For this agreement to be adopted, it would have to be approved by Hitachi.  
 
 



 

 
 
In the absence of such an overarching policy, any integration plans between the two 
companies would be scrutinisedby Ansaldo’s related parties committee and would have to 
benefit the Italian group to be approved, it was further said, reducing Hitachi’s room for 
manoeuvre.  
 
While Ansaldo already has a related parties committee, its role may be different in the future 
since its previous majority shareholder, Finmeccanica [BIT:FNC], was not a competing 
business, the first source said.  
 
Arm’s length  
 
With board representation, minority shareholders can try to make Hitachi’s life difficult, an 
independent lawyer agreed.  
 
But if Hitachi exercises arm’s length corporate governance, these investors will have limited 
means to challenge the Japanese group’s operational choices, the second source and the 
lawyer argued.  
 
Only if Hitachi decided to undertake moves such as selling one of its subsidiaries to Ansaldo 
would minorities have significant leverage, the lawyer said.  
 
This leaves minorities who angled for a higher offer from Hitachi potentially trapped by their 
own strategy, the second source and the lawyer argued.  
 
However, a risk for Hitachi is that instead of fully devoting themselves to Ansaldo’s 
development, board members will have to spend time dealing with opposition from 
shareholders, with the further possibility of hefty legal expenses, the second source said.  
 
Minority investors have sufficient numbers to wield veto power in an extraordinary meeting, 
the second source said. They could, for example, block any statute changes proposed by 
Hitachi, he added.  
 
These shareholders can also raise complaints with statutory auditors or file lawsuits over 
alleged irregularities, including the subtraction of funds or operations that might damage 
certain shareholders, according to the second source.  
 
The funds can file complaints with Italian market regulator Consob and ask the courts to 
intervene, but legal action can take a long time to be completed, the lawyer said.   


