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Restructuring of the shipbuilding company 3.Maj 

Madam, 

1. PROCEDURE 

(1) On 3 June 2013, Croatia submitted an Amendment to the restructuring plan and a 
privatisation contract for Brodogradevna Industrija 3.Maj d.d. (hereinafter "3.Maj") for 
acceptance by the Commission, as required in Annex VIII to the Act of Accession of 
Croatia to the EU, "Commitments undertaken by the Republic of Croatia on the 
restructuring of the Croatian shipbuilding industry (referred to in Article 36(1), third 
subparagraph, of the Act of Accession)". Croatia accepted that the present decision is 
adopted in the English language. 

2. LEGAL BACKGROUND 

(2) The Act of Accession1 provides that Croatia should carry out the restructuring of five of 
its shipyards through their privatisation on the basis of a competitive tendering process. 
Restructuring plans for these companies had been submitted by the bidders and accepted 
by the Croatian Competition Agency (hereinafter "CCA") and the European 
Commission prior to the signing of the Act of Accession. These plans specified a 
number of key conditions to be respected in the privatisation and restructuring process. 
These conditions are also listed in the Act of Accession: the ratio of restructuring costs 
to own contribution, an overall capacity reduction and an annual production limitation 
for a ten year period. 

                                                            
1  OJ L 112, 24.4.2012, p.21. 
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(3) Annex VIII to the Act of Accession stipulates that "any subsequent change to these 
plans shall comply with the key conditions in the restructuring process […] and shall be 
submitted to the Commission for acceptance. […] The privatisation contracts shall be 
submitted to the Commission for acceptance and shall be signed before Croatia's 
accession." 

(4) No bid for 3.Maj complied with the conditions of the public competition published in 
the first round. Negotiations were continued with Jadranska ulaganja d.o.o., the only 
investor who submitted a bid in the second round. Jadranska ulaganja d.o.o. intended to 
acquire 3.Maj together with two of the other Croatian shipyards in difficulty, namely 
Brodotrogir and Kraljevica, in order to create synergies in an integrated shipbuilding 
group. Its restructuring plan for 3.Maj was accepted by the CCA and the Commission in 
2011. Jadranska ulaganja d.o.o. withdrew its bid early in 2012.  

(5) In December 2012, Uljanik d.d. (JSC) (hereinafter "Uljanik") presented to Croatia a letter of 
intent for the purchase of the shares of 3.Maj. On 11 February 2013, Uljanik submitted to 
Croatia a binding offer for the shares of 3.Maj. Uljanik, another Croatian shipyard, was not 
included in the list of shipyards in difficulty and is therefore not subject to the commitments in 
the Annex VIII to the Act of Accession. 

(6) The Government of the Republic of Croatia held 39.04% of shares of Uljanik. In 
November 2012, the government offered its shares in Uljanik for sale. The current and 
former employees of Uljanik became the owners of 58.09% of the shares of Uljanik. In 
addition, a capitalisation was made through a public offering of 1.2 million new shares 
with the nominal value in the range HRK 90-100. According to the information 
provided by Croatia, the final result of these transactions is that Uljanik is now owned 
by private shareholders (employees, pension funds, insurance companies, investment 
funds and other legal entities). 

3. DESCRIPTION OF THE AMENDED PLAN AND THE PRIVATISATION AGREEMENT 

3.1. Amended restructuring period and costs 

(7) The amendment to the restructuring plan of 3.Maj is due to the fact that, following 
several unsuccessful tenders, a new investor, Uljanik, was found to take over the 
restructuring programme from Jadranska ulaganja d.o.o. and to the resulting delays in 
the sale of the yard and in the implementation of the planned restructuring measures. 
Indeed, it has been over 18 months since the restructuring plan was originally accepted 
by the Commission and the CCA. The main differences between the restructuring plan 
submitted by Jadranska ulaganja d.o.o. (and approved in 2011) and the amended plan 
submitted by Uljanik are set out below. 

(8) The former restructuring plan was based on the takeover of the whole 3.Maj group, 
while Uljanik only takes over the mother company BI 3.Maj d.d. without its subsidiaries 
in line with the strategy to focus on the core shipbuilding business. 

(9) The beginning and the end of the restructuring period is to be moved forward to take 
account of the delays in the process. The restructuring of 3.Maj is foreseen from the 
signing of the privatisation contract until 31 December 2017 (about 4.5 years).  

(10) As a result of the continued activity of the non-restructured shipyard 3.Maj, losses 
which had not been taken into account at the time of the submission of the bid have 
been accumulated. The overall restructuring costs are therefore higher than originally 
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calculated. They increased by HRK 1 088 million to HRK 10 123 million2.  
(11) Uljanik offers an own contribution of HRK 4 061 million3 which represents an increase 

by HRK 367 million as opposed to the original restructuring plan.  
(12) Croatia increases the state aid to 3.Maj by HRK 721 million to HRK 6 061 million.  

(Amounts in HRK) On 30/9/2011 On 31/12/2012 Difference 

Total costs of restructuring 9 035 165 811 10 123 427 078 1 088 261 267

State contribution  5 340 822 341 6 061 991 081 721 168 740

Own contribution Uljanik 3 694 343 470 4 061 435 997 367 092 527

3.2. Reduction of capacity and limitation of production 

(13) Annex VIII to the Act of Accession foresaw an overall capacity reduction from 471 324 
CGT4 to 372 346 CGT for all the shipbuilding companies concerned (a reduction by 
21%).  For 3.Maj a reduction of capacity by 46 543 CGT within twelve months from the 
signing of the privatisation contract was foreseen. Annex VIII to the Act of Accession 
allowed for flexibility in the reduction of the overall production capacity, since it 
explicitly says that if "the reduction of the overall production capacity has not been 
implemented within twelve months from the signing of the privatisation contract […] 
the recovery of the aid shall only be required from those companies that have not 
achieved their individual reductions of capacity." 

(14) In order to achieve this reduction, Croatia and 3.Maj committed to (i) closing one 
slipway (slipway no. 3) with maximum capacity of 42 778 CGT per year, (ii) to reduce 
the area of land used for shipbuilding activities by 2,600m2 (11.7% of total area) and 
(iii) to eliminate one berth for outfitting (reduction in the total length of berths by 186.5 m or 
27.4%). These commitments remain unaltered in the amended restructuring plan. 

(15) Annex VIII to the Act of Accession also foresaw a production limitation for 3.Maj of 
109 570 CGT per year until 31 December 2020. Croatia and 3.Maj continue to commit 
to this production limitation. 

(16) Annex VIII to the Act of Accession also includes a total annual production limitation to 
323 600 CGT for a ten year period for all the companies concerned. At the same time, 
flexibility in the allocation of production output among the companies concerned was 
foreseen, since it explicitly says that "The companies may agree to review their 
individual production limits […] they can expressly establish which portion of their 
individual production quota (expressed in CGT) they cede to each other". In the 
amended restructuring plan and the privatisation contract, Croatia and Uljanik 
undertook not to avail themselves of this right to flexibility.  

                                                            
2  All figures are rounded. 
3  The own contribution includes HRK 3 219 million obtained as compensation for the expropriation of 

maritime domain as initially foreseen. 
4    Compensated Gross Tonnage (CGT) is a unit of measurement intended to provide a common yardstick to 

reflect the relative output of merchant shipbuilding activity (in this case calculated according to applicable 
OECD rules).  
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4. ASSESSMENT OF THE AMENDED PLAN AND THE PRIVATISATION CONTRACT 

(17) This assessment concerns only aid granted to 3.Maj. According to the information 
provided by the Croatian authorities, 3.MAJ will remain an independent legal entity within 
Uljanik Group, with its own financial reporting. 

(18) The Annex VIII to the Act of Accession requires that the restructuring of 3.Maj is 
carried out through privatisation on the basis of a competitive tendering process. Since 
in the case at hand the shipyard is being taken over by another Croatian shipyard which 
used to be in the ownership of the Government of Croatia (see point (6) above) the 
Commission assessed the new shareholder structure of Uljanik and its By-laws.  

(19) Various state-owned or state-controlled entities still have a stake in Uljanik ranging 
from 19.8% to possibly 34.7%5, although their shareholding is dispersed among several 
state owned/controlled shareholders (each of them holding between 3% and 7% of 
Uljanik's shares). 

(20) On the other hand, at least 65.3%, and possibly as much as 80.2% of the shares of 
Uljanik are held by entities that are private or by natural persons (employees). In 
addition, due to the dispersed nature of the shareholdings, no single (public) shareholder 
has a minority control (since no single shareholder holds 25% stake in the company). 
The Commission therefore considers in the case at hand and on the basis of the 
information provided by Croatia, that Uljanik is to be considered private and 
subsequently the sale of 3.Maj to Uljanik would constitute a privatisation.  

(21) On the basis of the information provided by the Croatian authorities, the Commission 
notes that the amended restructuring plan respects all of the key conditions foreseen in 
Annex VIII to the Act of Accession, namely: 

a) All state aid received by 3.Maj since 1 March 2006 is counted as restructuring aid.  

b) The own contribution of the buyer of 3.Maj to the restructuring plan is claimed to be 
real, free of state aid and represents at least 40% of the total restructuring costs. 

c) 3.Maj contributes to the total capacity reduction for the five shipyards by closing one 
slipway, by reducing the area of land used for shipbuilding activities and by 
eliminating one berth for outfitting. This commitment to reduce capacity remains 
unchanged as compared to the previously accepted version of the restructuring plan 
and will be completed within twelve months from the signing of the privatisation 
contract.  

d) Additionally, Croatia and Uljanik undertake not to make use of the flexibility 
foreseen in Annex VIII to the Act of Accession (see paragraph 14) and will thus 
respect the individual production limitation.  

e) The restructuring plan also specifies a number of measures which Uljanik will 
implement to ensure a return to long term viability. The measures to improve 
productivity included in the earlier plan have been maintained. The synergies with the 
two other shipyards foreseen in the earlier plan have been replaced by synergies with 
Uljanik, which has a long standing experience in the sector. Moreover, Uljanik 
intends to focus the restructuring of 3.Maj on the niche market of specialised ships 
requiring advanced technology in which it is already investing itself. The divestment 
of loss-making subsidiaries should also help the yard to return to viability. 
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(22) In addition, the Commission notes that the increased aid amount in favour of 3.Maj (an 
extra HRK 721 million as compared to the restructuring plan that was originally 
approved) is accompanied by a commitment from Croatia and Uljanik to respect the 
individual ceilings imposed by Annex VIII to the Act of Accession with respect to the 
capacity reduction and the production limitation as described in paragraphs (13) and 
(15) above.  

(23) The Commission considers that the fact that 3.Maj will not be able to benefit from any 
flexibility in relation to the individual limits recorded in Annex VIII to the Act of 
Accession constitutes a sufficient additional compensatory measure with respect to the 
increased aid amount requested for the 3.Maj restructuring.  

(24) Indeed, given that one of the companies mentioned in the Act of Accession, 
Brodogradiliste Kraljevica (hereinafter "Kraljevica"), has been put into liquidation, the 
possibility that the total capacity reduction be achieved without respecting the 
individual limits being respected is very real.  

(25) Moreover, while it is true that the reductions required by the Annex VIII to the Act of 
Accession will bring total capacity closer to the figure for the annual cap on production, 
it is also true that the additional aid that is the reason for the additional compensatory 
measure is also rather limited.  

(26) The Commission, therefore, welcomes the commitment by Croatia to the effect that the 
flexibility allowed by the Act of Accession will not be used to the benefit of 3.Maj, i.e. 
that 3.Maj will be strictly required to respect the individual ceilings both for the 
capacity reduction and the production limitation. The Commission considers that, in this 
specific case, this commitment is an acceptable compensatory measure for the increased 
aid amount. 

(27) The Commission notes that the privatisation agreement between Croatia and Uljanik 
respects all of the conditions laid down by Annex VIII to the Act of Accession and 
reflects the fact that 3.Maj committed to (i) respect its individual production cap of 109 
570 CGT per year until 31 December 2020 and (ii) reducing its overall production 
capacity by at least 46 543 CGT through the commitments described in paragraph (14) 
of this decision within twelve months from the date of the signing of the privatisation 
contract.  

(28) Croatia informed the Commission that the four subsidiaries to be divested to the State 
before the takeover of 3.Maj by Uljanik (3.Maj Motori i dizalice d;d., 3.Maj Tvornica 
industrijske i brodske opreme d.d., 3.Maj Ugostiteljstvo d.o.o. and 3.Maj STM d.o.o.) 
are separate legal entities which have not received state aid in the past. All obligations 
(including guarantees) from 3.Maj vis-à-vis the four subsidiaries will be taken over by 
Uljanik and all obligations of the four subsidiaries towards 3.Maj will remain 
enforceable.  

(29) The Commission further notes that, according to the information provided by the 
Croatian authorities, none of the divested subsidiaries had an impact on the capacity of 
3.Maj within the meaning of the Annex VIII to the Act of Accession. Therefore, even if 
the subsidiaries of 3.Maj continue to exist no breach of the capacity and production 
limitation described in Annex VIII to the Act of Accession will occur.  

(30) Croatia committed to appoint an independent trustee to assist with the monitoring of the 
main conditions and obligations of this decision: in particular, the own contribution by 
Uljanik (paragraph (21).b), the reduction of capacity of 3.Maj (paragraph (21).c), the 
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production limitation of 3.Maj (paragraph (21).d)) and the divestiture to the State of the 
four subsidiaries from a State aid point of view (paragraph (28)). It agreed to the 
arrangements set out in the Trustee Commitment attached to this decision.  

5. CONCLUSION 

The Commission has accordingly decided to accept the amended restructuring plan and the 
privatisation agreement for 3.Maj on the basis of Annex VIII to the Act of Accession of 
Croatia to the EU, "Commitments undertaken by the Republic of Croatia on the restructuring 
of the Croatian shipbuilding industry (referred to in Article 36(1), third subparagraph, of the 
Act of Accession)".  
The Commission reminds Croatia that from the date of its accession to the European Union, 
the provisions of Regulation (EC) No 659/1999 of the of 22 March 1999 laying down detailed 
rules for the application of Article 93 of the EC Treaty will apply in their entirety to the aid 
covered by the present decision.   
Finally, the Commission notes that Croatia accepts that the decision is adopted in English. 
If this letter contains confidential information which should not be disclosed to third parties, 
please inform the Commission within fifteen working days of the date of receipt. If the 
Commission does not receive a reasoned request by that deadline, you will be deemed to 
agree to the disclosure to third parties and to the publication of the full text of the letter on the 
Internet site:  http://ec.europa.eu/competition/elojade/isef/index.cfm. 
 

Your request should be sent by registered letter or fax to: 

European Commission 
Directorate-General for Competition 
State Aid Greffe 
Place Madou 
1049 Brussels 
Belgium 
Fax No: +32 2 29 61242 
 

Yours faithfully, 

For the Commission 

Joaquín ALMUNIA 
Vice-President 

http://ec.europa.eu/competition/elojade/isef/index.cfm
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European Commission –  

DG Competition 

BRUSSELS 

 

Case SA.36143 – Modification of the restructuring plan of the Croatian shipyard 3.Maj 

 

COMMITMENT TO THE EUROPEAN COMMISSION 

Croatia hereby provides the following Trustee Commitment concerning the 3.Maj 
restructuring in order to enable the European Commission (the “Commission”) to approve the 
amended restructuring plan and privatisation contract for 3.Maj. 

The Commitment shall take effect upon the date of adoption of the approval decision. 

Preamble 

1. Croatian Shipbuilding Corporation (Hrvatska brodogradnja – Jadranbrod d.d., 
hereinafter referred to as HB-J), a company 100% owned by Croatia, acts as a 
Monitoring Body in the restructuring of previously state owned shipyards. 

2. HB-J prepares the reports on the restructuring to the Government of Croatia, as well as 
the reports that the Government of Croatia submits to the Commission in accordance 
with Annex VIII of the Accession Treaty. 

3. Given the complexity and sensitivity of the 3.Maj restructuring process HB-J will 
engage an independent Monitoring Trustee (the “Trustee”) which will primarily 
report to the Commission on the correct implementation of the restructuring plan 
(including the disbursement of the own contribution and the implementation of the 
compensatory measures) in the manner and extent described herewith under. 

Section A. Reporting 

4. At the latest on 5 September of each year, or as otherwise agreed with the 
Commission, the Trustee shall submit a draft written report in English to the 
Commission, HB-J and 3.Maj, giving each the opportunity to submit comments within 
10 working days. Within 5 working days of receipt of the comments, the Trustee shall 
prepare a final report and submit it to the Commission, taking into account, if possible 
and at his sole discretion, the comments submitted. The Trustee will also send a copy 
of the final report to HB-J and to 3. Maj. In case that the draft report or the final report 
contains any information that must not be disclosed to 3.Maj, 3.Maj shall only be 
provided with a non-confidential version of the draft report and the final report. Under 
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no circumstances will the Trustee submit any version of the report to HB-J and/or 
3.Maj before submitting it to the Commission. 

Section B. Trustee  

I. Appointment Procedure  

5. Croatia commits that HB-J will appoint a Trustee to carry out the functions specified 
in this Commitment for a Trustee. 

6. The Trustee shall be independent of HB-J, Uljanik, 3.Maj or Croatia, possess the 
necessary qualifications to carry out its mandate, for example as an investment bank or 
consultant or auditor, and shall neither have nor become exposed to a conflict of 
interest. The Trustee shall be remunerated by HB-J in a way that does not impede the 
independent and effective fulfillment of its mandate.  

Proposal by HB-J 

7. Croatia commits that no later than six weeks after the date of adoption of the Decision, 
HB-J will submit a list of two or more persons whom HB-J proposes to appoint as the 
Trustee to the Commission for approval, with an indication which of those is HB-J's 
preferred choice. The proposal shall contain sufficient information for the Commission 
to verify that the proposed Trustee fulfills the requirements set out in paragraph 6 and 
shall include: 

a. the full terms of the proposed mandate, which shall include all provisions 
necessary to enable the Trustee to fulfill its duties under these Commitments; 

b. the outline of a work plan which describes how the Trustee intends to carry out 
its assigned tasks. 

Approval or rejection by the Commission  

8. The Commission shall have the discretion to approve or reject the proposed Trustee 
and to approve the proposed mandate subject to any modifications it deems necessary 
for the Trustee to fulfill its obligations. If only one name is approved, HB-J shall 
appoint or cause to be appointed, the individual or institution concerned as Trustee, in 
accordance with the mandate approved by the Commission. If more than one name is 
approved, HB-J shall be free to choose the Trustee to be appointed from among the 
names approved. The Trustee shall be appointed within four weeks of the 
Commission’s approval, in accordance with the mandate approved by the 
Commission. 
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New proposal by HB-J 

9. If all the proposed Trustees are rejected, HB-J will submit the names of at least two 
more individuals or institutions within one week of being informed of the rejection, in 
accordance with the requirements and the procedure set out in paragraphs 6 and 9. 

Trustee nominated by the Commission  

10. If all further proposed Trustees are rejected by the Commission, the Commission shall 
nominate a Trustee, whom HB-J shall appoint, or cause to be appointed, in accordance 
with a trustee mandate approved by the Commission.  

 

II. Functions of the Trustee 

11. The Trustee shall assume its specified duties in order to ensure compliance with this 
Commitment. The Commission may, on its own initiative or at the request of the 
Trustee or HB-J, give any orders or instructions to the Trustee in order to ensure 
compliance with the conditions and obligations in the Decision listed in 12(ii).  

Duties and obligations of the Monitoring Trustee 

12. The Trustee shall: 

(i) propose in its first report to the Commission a work plan describing how it 
intends to monitor compliance with the obligations and conditions in the 
Decision listed in point 12(ii) below; 

(ii) monitor the compliance with the following conditions and obligations of the 
Decision: 

a. the own contribution 

b. the reduction of capacity 

c. the production limitation of 3.Maj 

d. the State aid related aspects of the divestiture to the State of the four 
subsidiaries mentioned in the decision; 

(iii) propose to HB-J and Croatia such measures as the Trustee considers necessary 
to ensure 3. Maj’s compliance with the conditions and obligations attached to 
the Decision; 

(iv)  provide to the Commission and HB-J, sending 3. Maj a non-confidential copy 
at the same time, a written report at the latest on 5 September of each year. In 
addition to these reports, the Trustee shall promptly report in writing to the 
Commission and HB-J, sending 3.Maj a non-confidential copy at the same 
time, if it concludes on reasonable grounds that 3. Maj is failing to comply 
with the obligations and conditions in the Decision listed in paragraph 12(ii); 
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III. Duties and obligations of HB-J, 3. Maj and Uljanik 

13. Croatia commits that HB-J, 3. Maj and Uljanik will provide and cause its advisors to 
provide the Trustee with all such cooperation, assistance and information as the 
Trustee may reasonably require to perform its tasks. The Trustee shall have full and 
complete access to any of Uljanik’s and 3. Maj’s books, records, documents, 
management or other personnel, facilities, sites and technical information necessary 
for fulfilling its duties under its mandate and 3. Maj and Uljanik shall provide the 
Trustee upon request with copies of any such document. The access to Uljanik’s books 
and others strictly and only relies to the information connected to the restructuring of 
3. Maj and bilateral business relations between Uljanik and 3. Maj. 

14. Croatia commits that HB-J, 3. Maj and Uljanik will provide the Trustee with all 
managerial and administrative support that it may reasonably request. 

15. Croatia commits that HB-J, 3. Maj and Uljanik will indemnify the Trustee and its 
employees and agents (each an “Indemnified Party”) and hold each Indemnified Party 
harmless against, and hereby agrees that an Indemnified Party shall have no liability to 
HB-J, 3. Maj and/or Uljanik for any liabilities arising out of the performance of the 
Trustee’s duties under the Commitments, except to the extent that such liabilities 
result from the willful default, recklessness, gross negligence or bad faith of the 
Trustee, its employees, agents or advisors. 

IV.  Replacement, discharge and reappointment of the Trustee  

16. If the Trustee ceases to perform its functions under the Commitments or for any other 
good cause, including the exposure of the Trustee to a conflict of interest: 

a. the Commission may, after hearing the Trustee, require HB-J to replace the 
Trustee, or 

b. HB-J, with the prior approval of the Commission, may replace the Trustee. 

17. If the Trustee is removed according to paragraph 16, the Trustee may be required to 
continue in its function until a new Trustee is in place, to whom the Trustee has 
effected a full hand over of all relevant information. The new Trustee shall be 
appointed in accordance with the procedure referred to in paragraphs 5-10.  

18. Beside the removal according to paragraph 16, the Trustee shall cease to act as Trustee 
only after the Commission has discharged it from its duties after the restructuring 
period ended. However, the Commission may at any time require the reappointment of 
the Trustee if it subsequently appears that the obligations and conditions in the 
Decision listed in paragraph 12(ii) might not have been fully and properly 
implemented.  
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