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Elliott Advisors (UK) Ltd Publishes Letter to Chairman of Hitachi and Launches Website 

Requests urgent response regarding corporate governance concerns at Ansaldo STS 

 

London, Milan, Tokyo – 17th January 2017 

Elliott Advisors (UK) Ltd (“Elliott”) is today publishing a letter sent to the Chairman of Hitachi Ltd. 

(“Hitachi”) – Ansaldo STS S.p.A.’s (“Ansaldo STS”) ultimate controlling shareholder - on 12th January 

asking Hitachi to clarify certain statements made in a presentation to the Board of Directors of Hitachi 

on 10th December 2014. The statements directly contradict responses provided by Hitachi in email 

correspondence with Ansaldo STS independent director Mr. Giuseppe Bivona (published by Ansaldo 

STS on 4th January 2017) concerning the packaged nature of the Ansaldo STS / Ansaldo Breda 

transaction.  Full text of the letter is provided below. 

Elliott is also today launching a website to better inform Ansaldo STS minority shareholders of Hitachi’s 

actions - and what Elliott believes to be Hitachi’s motivations - in the periods before, during and 

following Hitachi’s tender offer for Ansaldo STS.  The website highlights what appears to be the 

collusive nature of the acquisition of Ansaldo STS - which Hitachi itself defined a “packaged deal” - 

designed to shift value from Ansaldo STS to Ansaldo Breda to the detriment of Ansaldo STS’ minority 

shareholders; additionally the website brings to light several corporate governance concerns at 

Ansaldo STS including the independence of certain board directors as well as other corporate 

governance shortcomings.  

The website provides the following information: 

 Background to Hitachi Rail’s offer and subsequent acquisition of a majority stake in Ansaldo 
STS 

 Actions taken by Elliott to defend and protect all Ansaldo STS minority shareholders 

 Resources including press releases, legal submissions, official company statements and 
Elliott correspondence 

 Timeline and factual information of legal proceedings and other relevant news items 
  

The website and all materials including today’s letter are available at:  

http://www.fairtreatmentforsts.com 

 

 

 

http://www.fairtreatmentforsts.com/


Full text of Elliott’s letter to Hitachi:  

 
Mr. Hiroaki Nakanishi, 
Chairman of the Board and Representative Executive Officer of Hitachi, Ltd  
 
 

 

12th of January 2017 

 

Dear Sir, 

 

Elliott Advisors (UK) Limited (“EAUK”), sub-advisor to certain funds which have an investment and/or 
economic interest in Ansaldo STS S.p.A shares, are writing to you regarding certain matters which 
relate to Hitachi (“Hitachi”) in its capacity as majority shareholder in STS. 
  
At the EGM scheduled for January 19th, 2017, shareholders of Ansaldo STS (including, among others, 
Hitachi Rail Italy Investments S.r.l. and the Elliott Funds) will be asked to vote on the “Action for liability 
pursuant to Article 2393 of the Italian Civil Code against the director Mr. Giuseppe Bivona”, which 
Glass Lewis, the leading independent provider of global governance services, today recommended to 
vote AGAINST.  As part of the documentation made available by Ansaldo STS on its website in relation 
to this item on the agenda (“Documents related to the second item of the Agenda: Liability action 
pursuant to article 2393 of the Italian Civil Code against the director Mr. Giuseppe Bivona”), Elliott has 
access to the e-mail correspondence between Mr. Bivona and Mr. Nakanishi, Executive Chairman of 
Hitachi Ltd., dated 14th and 19th August 2016.  On August 19th, 2016, Mr. Nakanishi, in response to 
an e-mail from Mr. Bivona writes “I would like to assure you that the management and board of Hitachi 
Ltd is fully briefed on the status of Ansaldo STS and that I have every confidence in Mr. Dormer with 
whom I work closely. I can also assure you that the transactions with Finmeccanica for Ansaldo Breda 
and 40% of Ansaldo STS were valued as completely separate transactions…” (Appendix 1) 
  
These statements appear in direct conflict with those contained in a presentation titled “Acquisition 
of European Companies for Global Expansion of Hitachi Rail Systems”, made to the Board of Directors 
of Hitachi Ltd on the 10th December 2014 which Elliott obtained via the ongoing legal proceedings 
(Appendix 2).  

 Page 2 of the presentation “Hitachi seeks to reach basic agreement with Tower [i.e. 
Finmeccanica] for the Bishop [i.e. Ansaldo Breda] transaction, which is a packaged transaction 
with Queen [i.e. Ansaldo STS], to secure a favourable position in negotiations for acquiring 
Tower’s stake in Queen” 

 Page 3 “In the event that Tower struggles to negotiate terms for the sale of Bishop, Tower’s 
stake in Queen could be subject to an auction process as a stand-alone transaction. In such 
case, the price of Queen would be much higher than anticipated. To avoid such scenario, 
Hitachi needs to be flexible for a mutually acceptable position for the Bishop acquisition” 

 Page 6 “The transaction is a “Packaged Deal” of both Queen and Bishop”;                       

 Page 13 “Hitachi understands that if Tower’s stake in Queen were subjected to an auction 
process as a stand-alone transaction, the price would be around €12 per share (compared to 
the offer price of €9.4 per share). This implies a discount with an absolute value of 
approximately €550m on the Queen Equity Value, achievable by purchasing Bishop as well”. 



  
How can a “packaged deal” qualify as two “completely separate transactions”? How can we be 
“assured” that the transactions were indeed separate when Hitachi’s understanding in 2014 was that 
Finmeccanica’s stake in Ansaldo STS was not being sold as a “stand-alone transaction”? 
  
On November 6th, 2015, Elliott wrote to you (Appendix 3) congratulating Hitachi on the strategic 
rationale of the deal while expressing concern over the joint disposal of the two assets and the price 
at which the then imminent Mandatory Tender Offer was about to be launched.  Furthermore Elliott 
requested the possibility to meet with you to engage in a constructive dialogue.  Unfortunately Elliott 
has not received a response to this request or acknowledgement of the other issues raised.   
  
We renew our invitation to meet with you to engage in an imminent and constructive dialogue to 
address these concerns and await your prompt response. 
  
Kind regards, 
 
 
Gordon Singer 

Chief Executive Officer 

Elliott Advisors (UK) Limited 

 

 

 



About Elliott 

Elliott Associates, L.P. and Elliott International, L.P. together have approximately $30 billion of assets 

under management. Founded in 1977, Elliott has one of the longest track records of any hedge fund 

operating today.  The Elliott Funds’ investors include pension plans, sovereign wealth funds, 

endowments, foundations, funds-of-funds, high net worth individuals and families, and employees 

of the firm.  Elliott has approximately 400 employees worldwide, with offices in New York, London, 

Hong Kong, Tokyo, and Menlo Park.  The firm’s principal objective is to generate a return which is as 

high as is consistent with a goal of minimizing losses during adverse financial market periods.  

Elliott Advisors UK is the sub-advisor to the Elliott Funds which collectively are the second largest 

shareholder of Ansaldo STS, holding an overall long position equal to approximately 31.37% of its 

corporate capital.  
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