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1. The President of Uniproit, Ms Maria Chiara Malaguti, opened the 105%™ session. She
highlighted how the opening was dedicated to the celebration of Professor Sir Roy Goode’s 50 years
of service to the Institute, and how the time he devoted had made such a meaningful impact on
UNIDROIT's reputation, in many areas of work, not only for the Cape Town Convention and its
Protocols. Expressing gratitude for his devotion to the Institute, she introduced a compilation of video
messages paying tribute to Sir Roy, including Professors Louise Gullifer and Jeffrey Wool, former
Secretaries General Herbert Kronke and José Angelo Estrella Faria, former Deputy Secretary-General
Martin Stanford, UniDRoOIT expert and former Roy Goode Scholar Professor Teresa Rodriguez de Las
Heras Ballell, Chair of the Rail Working Group Mr Howard Rosen, UK Honorary Governing Council
Member Ms Rachel Sandby Thomas, as well as Senior UNIDROIT Consultant Professor Joachim Bonell.

2. Professor Sir Roy Goode, invited to take the floor, expressed his overwhelmed gratitude for
the kind words of tribute paid to him by such esteemed colleagues. Recalling his first contact with
UNIDROIT via Professor Ben Wortley, who had introduced him to Martin Stanford at Mile End Road in
London, he recalled the first time he had realised that the success of uniform private law was to be
found in the support of and involvement by the relevant industry. Sir Roy then went on to commend
the evolution of UNIDROIT's working methods, especially the practice of constituting Drafting
Committees.

3. Having expressed his pride for the Cape Town Convention and its Protocols, Sir Roy referred
to the Official Commentaries and their origin back at the Diplomatic Conference in Cape Town, a
work which has remained with him for over two decades. Sir Roy highlighted the successes of the
Institute over its many decades of existence, noting how the achievements of smaller organisations
often exceeded the capabilities of larger organisations thanks to their more agile structure and
methodology. The now highly ambitious Work Programme was far reaching and varied in terms of
types of instruments and areas covered. Quoting Lord Denning and not wanting to “exhaust time
and trespass on eternity” he concluded by thanking the Governing Council for the honour of this
tribute.

4. The Secretary-General of UNnIDROIT, Mr Ignacio Tirado took the floor and stated it was his
institutional duty to express gratitude for Professor Wortely’s fortunate suggestion to the then
President Professor Matteucci, on 23 April 1975, to invite an expert on leasing called Roy Goode to
join as a “corresponding collaborator”. Over the 50 years that followed the Governing Council’s
decision to make the recommended appointment, Sir Roy had served as Governing Council Member
himself from 1989 to 2003, as founder and President of the Law Foundation for over ten years, and
either as Chair, Member or Rapporteur of every assembly of experts convened under the Cape Town
constellation of norms since. The quantity of pages of research, invaluable publications and
instruments, as well as working hours spent at and for the Institute, were unquantifiable and thus
impossible to repay.

5. The Secretary-General raised the question of what would bring arguably the most important
commercial law professor to devote half of his life to the Institute, and suggested that, while it may
well have been his steadfast belief in UNIDROIT'S mandate, it was not the main reason in his view:
rather, he believed that the real reason was in that personal part, his personal connection and affinity
with the people of the Institute, that had kept his relationship with UniDroIT alive. Sir Roy represented
and example of generosity, a role model, a testament to how much UniproiT mattered.

6. The speeches concluded with a standing ovation.

7. The President continued introducing the session, drawing the Council’s attention to Judge
Leonardo Nemer Caldeira Brant’s presence in the room for the first time, as the 26" Member of the
Governing Council appointed by the International Court of Justice. She noted her appreciation of this
token of strength of the relationship between UNiDRroOIT and the Court.
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Item 1: Adoption of the annotated draft agenda (C.D. (105) 1 rev.)

8. The President drew the Council’s attention to the draft agenda, which, barring any comments
would be adopted as it was laid out. No requests for the floor were made.

9. The Governing Council adopted the agenda as proposed in document C.D. (105) 1 rev.

Item 2: Appointment of first and second Vice-Presidents of the Governing Council (C.D.
(105) 1 rev.)

10. The Secretary-General explained that the First Vice-Presidency was assigned to the Doyen

of the Council, as longest-serving Member, in this case Mr Jorge Sanchez Cordero Davila, who had
been in office for over forty years. The position of Second Vice-President also traditionally rotated
among Council Members with the most seniority and had been held by Mr Antti Leinonen the previous
year. As she was next in terms of the length of years of service, the Secretary-General proposed
that the role be assigned to Ms Kathryn Sabo. In the absence of objections, Ms Sabo accepted the
position.

11. The Governing Council appointed Mr Jorge Sanchez Cordero Davila, Doyen of the Council, as
First Vice-President, and Ms Kathryn Sabo as Second Vice-President, to serve in these positions until
the next in person session of the Governing Council.

Item 3: Reports

(a) Annual Report 2024 (C.D. (105) 2)

12. Concerning the year 2024, the Secretary-General noted the Institute’s continued institutional
stability and uninterrupted operational focus. He indicated that significant progress had been made
on existing instruments, aided by the dedicated work of experts and observer institutions, and that
the scale and complexity of working group participation had reached new heights. Preparations for
the Centenary celebrations had also advanced steadily.

13. The Secretary-General highlighted the Institute’s steady growth, underpinned by an engaged
and geographically diverse membership. The number of Member States had remained at 65,
encompassing approximately 74% of the world’s population and over 90% of global GDP. However,
regional representation remained uneven, with over 50% of Member States from Europe, 23% from
the Asia-Pacific region, 20% from the Americas, and only 6.15% from Africa. Increasing African
membership remained a key strategic priority. Additionally, the Permanent Committee, a subset of
the Governing Council, had been reappointed for another five-year term under the chairpersonship
of the President. Its newly confirmed Members were Mr Hideki Kanda, Mr José Antonio Moreno
Rodriguez and Ms Monika Pauknerova, all of whom were expected to contribute across multiple
institutional functions.

14. The Secretary-General also reported a steady growth in staff numbers. As of 2024, the
Secretariat consisted of 34 staff members, marking a significant increase from 2019. He noted the
continued presence of the Roy Goode Scholar and 13 administrative staff members. He underlined
that this expansion had been facilitated through supplementary agreements secured over the year
(with a rise reported in extra-budgetary revenue in 2024). He highlighted the renewal of the
cooperation agreement with the Aviation Working Group and the University of Cambridge in the
framework of the Cape Town Convention Academic Project. He then celebrated the establishment of
two new academic centres, already demonstrating exceptional results, which would be presented in
greater detail in the following sessions.
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15. Concerning hard-law instruments, the Secretary-General shared the continued progress
under the Cape Town Convention on International Interests in Mobile Equipment (the Cape Town
Convention), recognised as one of the most successful substantive commercial law treaties in the
world. By the end of 2024, the Cape Town Convention had counted 87 State Parties and one Regional
Economic Integration Organisation. He emphasised the exceptional resilience of the Aircraft Protocol,
noting that activity in the sector had fully recovered from the severe disruptions caused by the
COVID-19 pandemic. The Secretary-General welcomed the entry into force of the Luxembourg Rail
Protocol in 2024, describing it as a potential game-changer for global development. He welcomed
the fifth and sixth ratifications, notably those of Paraguay and South Africa, the latter being of
particular significance given its prominent railway sector. He also noted that 2024 had seen the first
ratifications of the Mining, Agricultural and Construction Protocol (MAC Protocol). He confirmed that
the International Registry for Railway Rolling Stock had also become fully functional, with active
registration processes already underway, including consultations, transactions, and searches. The
Secretary-General highlighted the unique achievement of 2024 in the founding of the Supervisory
Authority for the Rail Protocol, an entirely new international organisation. Regarding the legal and
institutional infrastructure of the MAC Protocol, he reported significant progress throughout the year.
He noted that key institutional steps had been taken, including the finalisation of relevant regulations
and near completion of successful negotiations with the selected Registrar. A brief update was
provided on the Space Protocol, noting that one accession had taken place under its framework.
While acknowledging that the instrument remained less advanced than the other protocols, he stated
that it was appropriate to record this activity as a sign of ongoing, if limited, engagement.

16. The Secretary-General then reported further progress in the implementation and
dissemination of the 1995 UniproiT Convention on Stolen or Illegally Exported Cultural Objects (the
UNIDROIT 1995 Convention). He welcomed two new accessions in 2024, Uruguay and Yemen, and
noted that several additional countries were actively engaged in accession processes. The Institute’s
contribution to the G20 Declaration of the Ministers of Culture in Bahia, Brazil, was also underscored,
underlining the significance of being formally included in the landmark global forums for cultural
heritage. He further reported encouraging developments in a new normative project on “orphan”
cultural objects, which was being developed to support and strengthen the UniproiT 1995 Convention.

17. As for legislative activities, the Secretary-General mentioned the completion and final
approval of the UNCITRAL-UNIDROIT Model Law on Warehouse Receipts and its Guide to Enactment.
Two additional joint Working Group sessions had been held during 2024, culminating in the Model
Law’s adoption by the UNCITRAL Commission and formal approval by the UniDroIT General Assembly
at its 84th session (Rome, 12 December 2024). He also noted the conclusion of the Reinsurance
Project with final meetings held in 2024. Likewise, the Model Law on Factoring and its accompanying
Guide to Enactment had nearly been finalised, along with a dedicated note on electronic factoring, a
topic of growing importance to international financial institutions active in the field. The Bank
Insolvency Project, a major achievement, had also been completed in 2024, pending only a fatal flaw
review conducted in early 2025. The Secretary-General reported the project’s extensive public
consultation and its presentation to key stakeholders, including central banks of African States in
Cape Town and of the Middle East region at the United Arab Emirates, as well as at key global forums
such as INSOL Europe and the International Insolvency Institute’s annual conferences.

18. The Secretary-General highlighted that the Best Practices for Effective Enforcement Project
was now approaching completion. The project was a focus of discussion at a major joint conference
with the European Law Institute (ELI) in Vienna and had developed strong synergies with the Cape
Town Convention and the UnIDROIT Principles on Digital Assets and Private Law (the DAPL Principles).
Turning to the project on Collaborative Legal Structures for Agricultural Enterprises, the Secretary-
General reported sustained progress, with new expert appointments contributing meaningfully to its
momentum. While finalisation would take place by early 2026, significant strides had been made. He
also reported that the project on Legal Nature of Verified Carbon Credits had become one of the most
dynamic and widely followed initiatives within the Institute’s portfolio. The work had been presented
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internationally, notably at the World Bank’s Innovate4Climate conference, a key venue for
discussions in the carbon finance space and continued to benefit from close collaboration with
international financial institutions.

19. He went on to describe the excellent progress on the UNIDROIT Principles of International
Commercial Contracts (UPICC) and Investment Contracts project. The initiative, conducted in
collaboration with the Institute of Business Law of the International Chamber of Commerce (ICC),
had featured three full working group sessions during 2024, as well as numerous intersessional
meetings involving specialised sub-groups. The formation of a dedicated research group at Roma Tre
University had facilitated the work of the drafting committee, demonstrating the effective synergy
between academic research and institutional law-making. With the new translations of the UPICC
into Ukrainian, Vietnamese, Farsi, and Georgian, the Principles’ linguistic accessibility and global
reach had expanded significantly.

20. Turning to implementation, the Secretary-General highlighted the increasing engagement
with governments across Asia, the Americas, and Europe, confirming a rising interest in UNIDROIT'S
instruments and making 2024 a year of dynamic institutional relevance. He first noted significant
progress in the implementation of the DAPL Principles, emphasising that the United States’ domestic
reform—through the implementation of Uniform Commercial Code Article 12—demonstrated strong
alignment with UNIDROIT’s digital assets framework. A key event in 2024 had been the Shanghai
celebration, which had attracted 300 in-person participants and over 30,000 online attendees. The
event had also marked the official launch of the UPICC International Arbitration Moot, with its first
edition scheduled for 2025.

21. Moreover, UNIDROIT had productively cooperated with major international organisations,
including the International Monetary Fund (IMF), World Bank, Hague Conference on Private
International Law (HCCH), African Union, and various UN bodies—notably the United Nations
Commission on International Trade Law (UNCITRAL), the Food and Agriculture Organization of the
United Nations (FAO) or the United Nations Educational, Scientific and Cultural Organization
(UNESCO). To further strengthen academic collaboration, UNIDROIT had signed special agreements
with leading institutions, including the National University of Mongolia, University Externado of
Colombia, University Austral Buenos Aires, and Tsinghua University. Additional institutional
partnerships had been formalised through Memoranda of Understanding with the Asian African Legal
Consultative Organisation (AALCO), the Shanghai International Arbitration Centre (SHIAC), and the
China Scholarship Council (CSC). A special reference was made to the UNIDROIT-Queen Mary Institute
for Transnational Commercial Law, which had produced outstanding results. One of UNIDROIT'S most
impactful capacity-building initiatives, the International Programme for Law and Development
(IPLD), had reached a significant milestone in 2024 with the successful completion of its third edition.
Fully funded by the Government of Italy, the programme had allowed 20-25 jurists from across
Africa—including judges, State lawyers, and legal professionals from international organisations—to
receive hybrid training (online and in-person in Rome), forming a sustainable network of “friends
and ambassadors” of the Institute across the continent. Recognising the programme’s success, the
Italian Government had already pledged funding for an expanded IPLD, with more participants and
broader geographic reach, including replication in Central Asia and the Balkans in 2025.

22. Mr Niklaus Meier noted the growing size of working groups and asked whether this enhanced
inclusiveness or had conversely hindered effective discussion. The Secretary-General explained that
the increase had occurred organically, especially in projects linked to sustainability, which required
broader Global South representation. While core drafting groups remain at 8-15 experts, the number
of observers had grown, enriching discussions without adding cost, as they were not financially
supported by the Institute.

23. Mr Eesa Allie Fredericks congratulated the President and the Secretariat, praising the Asian
Transnational Law Centre (ATLC) as a model for the expansion of UNIDROIT’s influence in Asia.
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24. The representative of the People’s Republic of China highlighted the fruitful cooperation
between UnibroiT and Chinese institutions and noted an increasing interest from China’s academic
and industrial sectors, especially arbitration bodies, in international commercial lawmaking.

25. Ms Stefania Bariatti emphasised the importance of combining theoretical expertise with
practical input from diverse practitioners and stakeholders, noting that this collaborative approach
had led to significant and valuable outcomes.

26. Ms Sharon Ong thanked the Secretary-General and the Secretariat for the comprehensive
report detailing the work done by UNIDROIT in the past year. She expressed her appreciation to the
Secretariat and legal officers, as well as the contributions of the experts, for the high-quality work
output. She also commended UNipDroIT for its active cooperation with other institutions and
organisations, including the Association of Southeast Asian Nations (ASEAN), and expressed hope
for the continued engagement and collaboration.

27. Ms Uma Sekhar highlighted the need to engage domestic stakeholders, especially academia,
and improve communication in forming working groups. She also called for greater dissemination of
UNIDROIT'S mandate in her region. In response, the Secretary-General emphasised that the
Secretariat’s task was to follow the Governing Council’s decisions and encourage Members to actively
participate and recommend experts, noting the importance of such input to identify regional
specialists.

28. Ms Sabo acknowledged the demanding years ahead and raised concerns about the capacity
of both the Secretariat and the Institute overall. She suggested greater engagement from Governing
Council Members to address capacity issues.

29. The Council took note of the Secretary-General’s report on the main features of the work of
the Institute during 2024. The Council expressed its satisfaction with the achievements reached and
commended all members of the Secretariat for their dedication and hard work in the implementation
of the Institute’s mandate.

(b) Report on the UnibproIiT Foundation (C.D. (105) 3)

30. Senior Legal Officer Ms Myrte Thijssen explained that document C.D. (105) 3 provided an
overview of the activities of the UniDroIT Foundation in 2024 and the first months of 2025. She
recalled that the UNniproIT Foundation was a Dutch public benefit organisation that was founded nearly
30 years ago to support UNIDROIT’s work. Its main objective was to collect private funding to finance
the activities conducted by UNIiDROIT under its mandate. In addition to fundraising, the Foundation
supported three substantive projects that were directly relevant to UNiDROIT's mandate conducted
under the Cape Town Convention Academic Project.

31. Legal Consultant Ms Theodora Kostoula introduced the first substantive project on Economic
Evaluation of International Commercial Law Reform, which aimed at producing guidance on how to
evaluate the economic impact of international commercial law reforms on an ex-ante basis, i.e.,
before the adoption or implementation of legal instruments. The project group, comprising legal and
economic experts, had previously developed a five-factor "Framework” to evaluate different types of
economic impact. To support this Framework, the Secretariat had prepared a draft Guide,
incorporating insights from workshops, research, and input from external economic consultants. The
draft Guide outlined standards and methodologies for assessing economic gains from legal reforms,
including at a conceptual stage when the content of the law reform was still to be defined and limited
data was available. Three workshops and three intersessional meetings had been held in 2024 and
the first months of 2025. During these workshops, the draft Guide had been refined, including
through the analysis of three case studies that had been prepared by the Secretariat and an external
consultant. At the latest workshop in January 2025, the project group had agreed to proceed with
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the finalisation of the draft Guide, pending a consultation and final amendments. A targeted
consultation had been launched in April 2025 and would be followed by a consultation workshop in
June 2025. The launch of the Guide was expected to take place by the end of 2025.

32. Ms Kostoula explained that the second substantive project concerned the Implementation of,
and Compliance with, International Commercial Law Treaties (the Treaty Project). Drawing on
experiences from instruments such as the Cape Town Convention and the UNiproiT 1995 Convention,
the Treaty Project aimed to support UNIDROIT and other relevant stakeholders in two key areas: (i)
the design of future international commercial law treaties, and (ii) the development of mechanisms
to facilitate effective implementation and compliance. The project had begun with a planning session
in February 2024, which established the project’s interdisciplinary and comparative methodology.
This included engaging experts from various treaty areas—also beyond the field of commercial law—
to analyse implementation and compliance issues in different fields of law. The first workshop had
been held in January 2025 at the Lauterpacht Centre for International Law of the University of
Cambridge, a key collaborator for this project. The workshop had focused on identifying best
practices that could be adapted for commercial law treaties. Participants agreed that the Treaty
Project would advance along two complementary tracks: (i) the development of a Best Practices
Guide for the implementation of and compliance with international commercial law treaties, and (ii)
continued and more broadly scoped academic research into treaty compliance, including non-
commercial law fields. The next workshop was scheduled to take place in September 2025.

33. Legal Consultant Ms Kateryna Bovsunovska introduced the third substantive project on Best
Practices in Electronic Registry Design and Operation (the BPER Project). The BPER Project’s focus
had subsequently switched to electronic business registries, Ms Ieva Tarailiene serving as an expert
consultant from November 2023 to December 2024. She had prepared a substantially revised draft
Guide on Best Practices for Electronic Business Registries, and during the 8™ project workshop in
September 2024, participants had agreed on definitions and the core content of critical performance
factors (CPFs) specific to electronic business registries. An intersessional meeting in February 2025
had focused on the collection, registration, and disclosure of business registry information, and
participants had discussed the content of an Annexe to the Guide on the scope of publicly available
information. The draft Guide was currently being finalised by the Secretariat, and a final workshop
had been scheduled for June 2025. The Guide’s consultation is expected to be launched during the
Cape Town Convention Academic Project Annual Conference in September 2025.

34. Ms Thijssen shared the Foundation’s fundraising efforts. In 2024, the UNiDRoOIT Foundation
had contributed €7,000 to support the UNiDROIT Scholarship, Internship and Research Programme,
followed by an additional donation of €6,000 in early 2025. These donations had helped provide
stipends for outstanding interns and researchers during their time at UniDroiT. Furthermore, thanks
to the law firm MadrugaBTW, a Brazilian national had conducted a two-month internship at UNIDROIT
focused on the promotion and implementation of the MAC Protocol in Brazil. MadrugaBTW had
consistently supported the internship and scholarship programme over the last few years and had
facilitated another internship in 2025. Furthermore, a significant donation from Yingke Law Firm,
made through the UNiproiT Foundation in 2024, had enabled the establishment of the Asian
Transnational Law Centre (ATLC). Yingke Law Firm has committed to donate additional funds towards
the ATLC in 2025 and 2026.

35. Ms Bovsunovska recalled that the UniDrRoIT Foundation also managed the UNIDROIT Alumni
Association, a platform for individuals who had participated in UNIDROIT’s Scholarship, Internship and
Research Programme since 1993. In 2024, a series of measures had been implemented to enhance
the functioning of the Alumni Association, including automation of the billing process, a redesigned
logo and newsletter, and the development and implementation of a communication plan to improve
alumni engagement. These measures had yielded positive results; membership had grown to 68,
accompanied by a corresponding and steady rise in membership fee contributions.
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36. Ms Bovsunovska added that the UNiproiT Foundation had facilitated essay competitions on
UNIDROIT’s instruments. In 2024, the results of an Essay Competition on ‘30 years of the UNIDROIT
Principles of International Commercial Contracts’ had been announced. The articles of the top five
winners and one honourable mention had been published on the UNiDrOIT website, and the authors
had presented their research during a webinar, while the top three winners had also received a
financial reward. In March 2025, an Essay Competition on the ‘Tenth anniversary of the
UNIDROIT/FAO/IFAD Legal Guide on Contract Farming’ was launched, thanks to the support of the
International Law Institute (ILI). More than 60 essays had already been received, while the
competition remained open until the end of May 2025.

37. Ms Sabo thanked the Secretariat for the update on the work of the UnibroiT Foundation. She
particularly expressed appreciation for the fact that the essay competition now welcomed
submissions in both English and French.

38. Mr Fredericks expressed his sincere congratulations to the UNiDroiT Foundation for its
impressive range of activities in 2024 and the first months of 2025. He asked how the Guide on
Economic Evaluation of International Commercial Law Reform would be promoted, once finalised,
noting that such guidance could be very useful for jurisdictions including South Africa.

39. The President added that the implementation and promotion of instruments would be
discussed also in the context of the Institute’s centenary and long-term strategy.

40. The Governing Council took note of the update on the activities of the UNIDROIT Foundation
and expressed appreciation for its work.

Item 4: Work Programme for the triennial period 2026-2028 (C.D. (105) 4 rev.)

41. The President introduced the discussion of the Work Programme for the triennial period 2026-
2028 and gave the floor to the Secretary-General to provide an overview of the proposed package
of new projects.

42. The Secretary-General explained that, as consistent with UNIDROIT practice, the Secretariat
had sent out Notes Verbale to Member States and to relevant international and national organisations
in August 2024, requesting proposals for the new Work Programme by mid-December 2024.
However, some proposals had been submitted as late as April, explaining why document C.D. (195)
4 rev. had been posted with some delay.

43. The Secretary-General noted the overall high-quality of the proposals indicating that is was
a testament to the good health of the organisation. Two had been deemed too incomplete to be
assessed by the Secretariat; nonetheless they had been included in the document for the Governing
Council’s consideration. Two out of the six complete proposals received by the Secretariat were from
global international organisations (the World Bank and the World Intellectual Property Organisation
(WIPQ)), two from Member States (Germany and Italy, with the support of the European Banking
Institute in the latter case) and two from leading private sector organisations (the International
Chamber of Commerce Institute for World Business Law and the International Federation of
Consulting Engineers (FIDIC)). The proponents of the projects were extraordinary, and the topics
were interesting for a number of reasons: they represented serious and highly relevant needs in their
respective sectors of practice, justifying transnational, private law work because they presented an
inherent international law component and required modernisation of national legislations. Indeed,
promoting international exchanges and modernisation of legal systems in private law was exactly
the mandate of the Institute.

44, All of the topics presented theoretical and legal complexities and highly interesting subject
matters for discussion. In addition, the topics were very well linked with the expertise of the Institute,
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namely private law, and meshed perfectly with the current and past work of the organisation.
Moreover, the involvement of the projects’ proponents meant that, in some of the proposals, both
the work and the costs of the projects would be shared, thus reducing the strain on the Institute’s
resources.

45, The Secretary-General further noted that, aside from the new project proposals, the
Secretariat already had projects deemed worthy of consideration in the pipeline. For example, he
referenced the discussion that had been held remotely with the Governing Council regarding the
project on Corporate Sustainability Due Diligence, which had resulted in the upgrade of the project
subject to the discussion of priorities at the current session of the Governing Council. He also
mentioned the project on the development of an agricultural financing guide—a proposal of the
United States of America—which had been in the pipeline for three years and the Secretariat now
believed was ready to be upgraded in the upcoming Work Programme.

46. The Secretary-General explained that, as demonstrated by the activities conducted over the
last years, the Secretariat now had the capacity to conduct seven projects at any one time and that
all new projects would be expected to be concluded within the next triennium. Thus, if the Governing
Council considered them worthy, all new proposed projects could be accepted and added to the Work
Programme. He further emphasised that the new projects would only commence as existing projects
were concluded. He proposed that the Council first determine what projects to include in the Work
Programme and then discuss the level of priority to assign to each accepted project, including the
proposed start dates.

47. In relation to the Institute’s capacity to conduct seven projects at a time, Ms Sabo
emphasised that the Work Programme did not include any of the Centenary preparations or
governance work (for example, in relation to the amendments to the UniproiT Regulations). She
noted that such elements took up time on the part of the Secretariat and questioned whether it was
prudent to state that the Institute could take on seven projects at this time. She queried whether,
in view of the Centenary, it would be preferable to limit the projects to five, at least until the end of
2026. Alternatively, seven projects could be included on the understanding that they would not all
be worked on until after 2026.

48. The Secretary-General noted that this was a discussion to have after consideration of the
single project proposals. Nonetheless, he specified that none of the new proposed projects could
start before 2026. First, any new projects would need to be approved by the General Assembly. The
Governing Council was tasked with deciding whether to recommend to the General Assembly the
inclusion of the proposed projects in the new Work Programme. Before the General Assembly’s
decision, the Secretariat could do some preparatory work, but most of its capacity would be dedicated
to concluding the current ongoing projects and to work in relation to the Centenary. Second, the
Secretariat would only purport to start new projects as others finished and most existing projects
were expected to be concluded by end of 2026, meaning that work on new projects would not
commence until after the Centenary. While noting Ms Sabo’s concern, the Secretary-General also
remarked that if a project was not included in the Work Programme, then the Secretariat would have
to wait another three years to work on it. This would deprive the Secretariat of flexibility. Rather,
including a project in the Work Programme did not mean that the Institute had to commence work
on such project, but it allowed such work to commence when resources would permit.

49. The Deputy Secretary-General Ms Anna Veneziano added that approving inclusion of the
projects in the Work Programme would allow the Secretariat to conduct fruitful joint preparatory
work with the proposing institutions and maintain their interest.

50. The President further noted that, in relation to the Centenary, the Institute was trying to
obtain additional resources—not only financial but also in terms of staffing—to ensure support
separately from the regular workstreams of the institution.
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51. While admiring the work performed by the Secretariat, Ms Karen Banks queried whether the
going forward proposals were realistic. She noted that several projects had been identified for
conclusion in late 2025 and asked whether the Secretariat was overburdening itself by taking on so
much new work.

52. The Secretary-General observed that the projects expected to conclude in 2025 had been
ongoing for several years and were very much in the final stages. He recalled that including a project
in the Work Programme did not mean that the Secretariat was allowed to commence work on it—
this remained the prerogative of the Governing Council who decided on the priority to assign to each
project in the Work Programme. Conversely, however, due to the triannual nature of UNIDROIT's Work
Programme, that ability would be lost if a project was not included in this Work Programme not due
to its merits but because of capacity concerns. He thus invited the Governing Council to consider
whether to include projects in the Work Programme on the basis of their merits and then to determine
the capacity question when assigning priorities to the accepted projects.

53. Ms Eugenia Dacoronia thanked the Secretariat and expressed support for the Work
Programme, noting that if the projects were deemed of interest—which they were—they had to be
included in the Work Programme to be started when possible.

54. Ms Fatiha Bousarghin (as the representative of Mr Rémi Decout-Paolini) also thanked the
Secretariat. She noted that the proposed Work Programme was considerably packed and stressed
the importance of the Secretariat having sufficient financial and human resources to conduct the
expected work in the context of the Centenary.

55. Ms Bariatti supported the proposed Work Programme and list of projects included therein.
She observed that during her tenure on the Council there had always been a full table of projects,
as well as a commitment and capability to carry out the job. She emphasised that the proposals
come from outside UNIDROIT, meaning that the outside world was looking at UNIDROIT as a possible
arena where projects could be defined and carried out and this was very important in terms of the
reputation of the institute. Second, the organisations usually offered to jointly work on the projects,
including by providing competent people. Third, she recalled that if a project was accepted this meant
it was put on the table, but that its timing could change depending on the specific needs—for
example, the project on Bank Insolvency had been delayed by one year on the basis of the work that
needed to be done. She concluded by noting that she would not stand in the way of the ambition of
the organisation and the commitment of its staff, which were the very same reasons the Council had
been praising UNIDROIT moments before, seeing as several countries and organisations were providing
significant support in terms of competencies and resources to carry out the proposed projects.

56. Ms Maria Ignacia Vial Undurraga supported Ms Bariatti’s intervention as well as the Work
Programme as proposed by the Secretariat. She added that not all the projects were high priority
projects and would remain in the pipeline until existing projects were concluded. She observed that
the proposed plan was sensible and added that it was wonderful to have proposals coming from
excellent institutions such as the ICC, the World Bank and FIDIC who would be expected to provide
great input to the Institute.

57. Mr Jean-Christophe Boulet expressed that his reaction to the proposed Work Programme was
one of mixed admiration and trepidation given the expected workload. He agreed with Ms Bariatti
that the support to be provided by the partner organisations was indeed quite important and should
be taken into account when examining the proposals, which would be developed jointly with partner
organisations. He understood the possibility of adding a project to the Work Programme despite not
being sure whether there would be opportunity to develop it, though noted that there were certain
limits to this logic. He observed that a project ought to have garnered sufficient interest for it to be
included in the Work Programme, and the Council should consider the proposals in terms of their
real added value.
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58. The representative from the People’s Republic of China opined that the Secretariat itself was
better placed to assess what it could take on in the next few years and though all comments should
be taken into account, he expressed support for the Secretariat’s proposed approach with respect to
the implementation of the new Work Programme.

59. In terms of the concerns that had been raised with respect to the Secretariat’s capacity, the
Secretary-General reiterated the order of succession of projects according to when others were
concluded. He further clarified that, according to the proposed plan, in the coming year the
Secretariat was only likely to be working on four rather than seven projects—half of the Secretariat’s
normal workload—thus allowing concentration on the Centenary.

60. Ms Sabo was reassured to hear that the Secretariat would be focusing on a limited number
of projects during 2026 and tended to agree with the idea that valid projects should be included in
the Work Programme to retain the opportunity to work on them. Having said that, she observed that
there were limits to that statement. Her main concern was to ensure that the work that fell under
the responsibility of the Secretariat and Council that was not visibly part of the Work Programme,
such as the governance issues, was appropriately prioritised, especially during 2026.

61. The Governing Council took note of the proposals received for inclusion in the Work
Programme for the 2026-2028 Triennium.

62. The Council decided to discuss each proposal in order, and to make recommendations first
on the proposed new projects, followed by the retention of ongoing work and projects on the current
Work Programme that had not begun yet, and finally on the priority level to assign to each project.
For the complete list of ongoing legislative activities carried over from the 2023-2025 Work
Programme and the new proposals for the 2026-2028 Triennium, see Annexe I. For the proposed
timing for the commencement of work on each new proposal and the expected conclusion of each
existing project, see Annexe II.

(a) Development of a Model Law or a Legal Guide on Legal and Regulatory
Aspects of Investment-Based Crowdfunding (debt and equity)

63. The Secretary-General introduced the World Bank’s proposal to draft a model law or legal
guide on the regulatory aspects of investment-based crowdfunding. He explained that the proposal
had originated from an urgent need to address financing gaps in the field, which affected micro,
small and medium enterprises (MSMEs) specifically in developing and middle-income economies. He
noted that the many existing access to credit instruments that had been developed by organisations
such as UNiproiT, UNCITRAL or the World Bank had not proven to solve the need and could be
complemented with additional access to finance mechanisms based on new technologies.

64. As suggested in the proposal, the project would concern alternative financing. Financing
would be accessed by publicly appealing to a myriad of potential investors, whether personal or
institutional, via online platforms offering specially issued equity or debt securities in exchange for
dividends or interest, providing an efficient and low-cost mechanism to MSMEs to access credit which
would complement the more classical existing financing channels.

65. The Secretary-General went on to explain that such platforms would need to be regulated,
including in relation to, for example, limits in the amounts that could be raised, adequate supervision
and pubilicity, licensing, and disclosure obligations. While such regulations were already present in a
number of developed countries, they were generally absent in developing economies and, even when
regulated, the approaches varied widely across jurisdictions.

66. The Secretary-General further clarified that the proposal did not envision a focus on
regulatory work by Unibroit, which would rather concentrate on the private law component. The
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World Bank would provide its expertise in regulatory work, creating an opportunity for synergy
between both organisations. Perhaps the main interest of the proposal lied in its goal of facilitating
access to credit, bridging a financing gap for MSMEs and promoting entrepreneurship by allowing
startups to access a significant amount of potential lenders. He added that the project was of
particular significance for developing jurisdictions, often the ones that stood to benefit the most from
UNIDROIT's work.

67. In terms of why UNiDROIT was well-placed to carry out such a project, he explained that it fit
in well with the work that the Institute had already done in the context of financial markets (e.g.,
regarding the Geneva Securities Convention), on digital assets (e.g., the Unipro1T Principles on Digital
Assets and Private Law, since this type of crowdfunding occurred through the issuance of digital
assets), as well as the Institute’s work on electronic platforms in the context of the Model Law on
Factoring and other instruments. Further, UnIDROIT had been focusing on access to credit for the
better part of three decades and the project related to the Institute’s work in the areas of technology
and sustainability.

68. In terms of the content of any future instrument, it would be limited to contract law,
proprietary rights, liability, and insolvency-related corporate law matters. As to the form of the future
instrument, the Secretary-General suggested that it would likely be preferable to start with a legal
guide and then, if there was enough agreement on the recommendations arising out of the legal
guide, those could be translated into proposed legislative language. However, this remained
something for the Governing Council to decide, perhaps at a later moment.

69. Ms Sabo supported inclusion of the project in the Work Programme, noting that it concerned
an important access to credit issue. She explained that she tried to apply a common framework to
her assessment of the proposals considering questions such as whether the idea was specific enough,
whether it was desirable and relevant, whether it concerned attempts at legal reform or
modernisation or at addressing gaps in the law, who was interested or asking for the project (was it
governments, practitioners or specific interest groups), what were the chances of success, what was
the relevant context legally including whether there were existing models or ongoing projects and
whether the proposal would conflict with such initiatives, whether the proposal had already been
submitted to, or rejected by another organisation. She concluded that enough information had been
presented with respect to this project to be able to conclude that it was of interest and should be
included in the Work Programme. She opined that a model law could offer greater benefits to MSMEs
but noted that a decision on the form of instrument could be made by the Working Group at a later
stage.

70. Mr Fredericks stressed that he would evaluate all proposals from the perspective of a
developing economy. On this basis, he observed that not only should the project be included in the
Work Programme, but it should be included with high priority. He noted that the expansion of access
to early-stage financing for MSMEs was a development priority across the Global South and a neutral
private law initiative produced in conjunction with the World Bank would help emerging markets
navigate scant regulatory regimes. He observed that South Africa’s crowdfunding regulations were
in no way fully developed and principled guidance would be invaluable for the region.

71. Mr Lauris Rasnacs fully supported inclusion of the project in the Work Programme as it
concerned an area where input from UNIDROIT would be much appreciated. He shared that as a
practicing attorney he had faced litigation related to these matters and, while existing law provided
some solutions, such solutions were fragmentary. He too leaned towards the development of a model
law. Mr Boulet also supported inclusion of the project in the Work Programme, noting the desirability
of the collaboration with the World Bank.

72. While expressing no doubts as to the Secretariat’s capacity to carry out the proposed Work
Programme, Ms Sekhar noted that financial and human resources needed to be considered before
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taking on the proposed ambitious projects. Concerning the crowdfunding project, she queried what
kind of harmonisation was to be furthered by the proposed instrument and whether any impact
analysis had been carried out to determine the existence of any legal gaps and how the proposed
harmonisation process would best assist developing economies.

73. The Secretary-General noted that an impact analysis had not been carried out by the
Secretariat, who instead relied on the expression of urgency from the project proponent. He
explained that the existing frameworks were incomplete and fragmented presenting a typical
situation in which transnational law could be helpful.

74. The representative of the United States of America noted the work of the International
Organization of Securities Commissions (IOSCO) in the area of investment-based crowdfunding and
noted that the United States did not have any views as to the merits of the proposal. The Secretary-
General confirmed awareness of the work of IOSCO in this area and indeed noted that the World
Bank had proposed that IOSCO be involved. He specified that UNibroiT’s work remained
complimentary to and would ensure consistency with IOSCO’s, as its analysis was regulatory in
nature and did not address private law.

75. The representative of UNCITRAL congratulated the Secretariat for a comprehensive and well-
presented report of activities for 2024, noting that UNCITRAL had had the opportunity to collaborate
with UNIDROIT in various instances. With respect to the crowdfunding proposal, she expressed the
view that it had merit reporting that UNCITRAL had produced and adopted a legislative guide on
access to credit for MSMEs in 2023 which had flagged crowdfunding as an available tool; the
instrument however had not developed the matter further nor had it made suggestions as to the
form or how it could take private law aspects into account. She thus indicated that the proposed
instrument could be an interesting tool that could nicely complement the legislative guide on access
to credit for MSMEs. She suggested that it be taken up in the form of a legislative guide given the
different approaches across jurisdictions. She further flagged the upcoming document on blockchain
or distributed ledger technology in international trade that would be presented to the UNCITRAL
Commission and that would touch upon potentially relevant issues. The UNCITRAL representative
was of the view that insolvency need not be addressed in this area, and that a reference to the
general legal framework would suffice. With respect to dispute resolution, she added that UNCITRAL
was currently working on a platform-based dispute resolution in the context of its Dispute Resolution
in the Digital Economy Project that the government of Japan had been supporting and in relation to
which UNCITRAL was expected to receive additional proposals from China and the Hong Kong Special
Administrative Region (HKSAR) during its Commission session in July.

76. The representative of the HCCH took the floor and congratulated the Secretariat and the
Council on the successful activities of the past year and the proposals for the next triennium. She
shared that the HCCH was encouraged to see the crowdfunding proposal because of the potential
benefits for those without access to traditional types of financing and credit. She flagged that the
HCCH was mindful that the operation of a crowdfunding service using online platforms, including
distributed ledger technology and blockchain applications, had the potential to introduce international
elements to the analysis, creating private international law controversies regarding in particular
jurisdiction and applicable law, and particularly in markets where there were no regulations or where
the regulations were unclear. She added that, bearing in mind the applicability of the Uniproit
Principles on Digital Assets and Private Law and in particular their Principle 5, the HCCH had ongoing
work at the newly established Experts Group on Digital Tokens and noted that one of the use cases
being considered by that Experts Group was the use of staked coins in consensus mechanisms and
decentralised autonomous organisations. She noted that the HCCH stood ready to cooperate with
UNIDROIT should applicable law or jurisdiction questions arise in this project and concluded by
reiterating that the HCCH saw great potential in the proposal.
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77. The Secretary-General expressed his gratitude for the generally positive remarks. With
respect to UNCITRAL's intervention, he took note of the reference to UNCITRAL's work on MSMEs
and stated that it would be taken into consideration should the proposal be accepted, specifying that
UNCITRAL would be invited to contribute. He thanked the HCCH for bringing the Council’s attention
to their work on digital tokens and noted that there would surely be a cross-border component to
the project, since the electronic platforms in question were designed in part to deal with cross-border
elements. He thus stated that the Secretariat would be happy to collaborate with HCCH.

78. The Governing Council recognised the value the project could bring to facilitate access to
credit for micro, small and medium enterprises, with particular regard to emerging markets, as well
as its synergic relationship with several existing UNIDROIT instruments. The Council recommended the
inclusion of the project to develop a model law or legal guide on the legal and regulatory aspects of
investment-based crowdfunding in the Work Programme, to be undertaken jointly with the World
Bank, with high priority.

(b) Proposal for a Legal Guide on the Insolvency of Insurance Enterprises
and Harmonisation of National Regimes

79. The Secretary-General introduced the project noting that the proposal came from the
supervisor of the insurance market in Italy, IVASS, and was endorsed by the European Banking
Institute, a legal think tank which collaborated closely with the European Central Bank. He
underscored that UNIDROIT knew the proponents, who had been involved in proposals to perform work
on the liquidation of banks currently included in the Work Programme. The proposal mirrored the
one UNIDROIT had received for bank insolvency and bank liquidation and the hope was that it would
draw on the enormous success of that project. He stressed that the proponents were an UNIDROIT
Member State, indeed its host State, and a very influential legal think tank.

80. In terms of the details of the proposed project, the idea was for UNIDROIT to draft a legal
guide on the liquidation of insurance institutions that would complete the spectrum of liquidation for
potentially systemically relevant organisations with features—such as ongoing executory contracts
of life insurance in the case of insurance entities—that made them stand outside of ordinary corporate
insolvency regimes. The project would thus be complementary to the Institute’s prior work; and it
would allow UnNIDROIT to benefit from synergies with the impressive Working Group members,
observers and institutions who had participated in the bank insolvency project, including dozens of
central banks.

81. The Secretary-General specified that insurance covered the risks of both businesses and
individuals (life insurance and illness-related insurance) in the market. Because they were directly
intertwined and substantially linked to the activities of banks, the insolvency of insurance entities,
could have a knock-on effect on and be deemed complementary in terms of regime to the banking
and financial sector at large.

82. The Secretary-General noted that the cross-border component of the insurance market was
strong, particularly in the case of reinsurance where few jurisdictions had specific rules and usually
referred to the law of a third country. The project would be highly complex and would address the
need for guidance in less developed countries. He noted that few jurisdictions had specialised rules
on the liquidation of insurance companies, leading to uncertainty and the need for guidance to fill a
vacuum.

83. He conveyed that the parts which would need to be addressed by a future legal guide would
be similar to those covered in the bank liquidation instrument. These would include, for example, (i)
the applicable institutional model—whether court-based or administrative, agency-based, or a
combination of both, which was the more common situation; (ii) the preferred option in case there
was no legislation at all; (iii) the harmonisation of triggers for the liquidation of an insurance entity,
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where rather than in deposits the risk was caused by the thousands of executory contracts (i.e.,
contracts not yet fully performed by the parties); or (iv) issues related to valuation (i.e., how to
value contracts that had not been fully performed).

84. The Secretary-General concluded by stressing that this was a very good opportunity to close
the loop on the provision of institutional coverage for financial institutions in crisis and to capitalise
on existing networks deriving from prior projects.

85. The representative of IVASS thanked the Secretary-General for the detailed introduction to
the proposal and reiterated the importance of beginning the project as soon as possible to keep the
momentum of the UNIDROIT's recently concluded work on Bank Insolvency and in light of the
significant cross-border dimension of the insurance sector. While the insurance and banking sectors
certainly shared some traits when it came to insolvency, she noted that there were also very specific
features of the insurance business deserving of particular attention, including triggers as well as the
effects that the opening of proceedings had on existing contracts, divergences in the treatment of
policyholders’ rights and of insurer guarantee schemes. She concluded by stressing that IVASS
strongly supported project and stood ready to contribute, confident that the project could build on
the success of the existing legislative guide on bank liquidation and on a set of already agreed
principles.

86. Given the importance of this subject area, Mr Kanda expressed his support for inclusion of
the proposed project in the Work Programme noting also that it represented a natural extension of
the bank insolvency project. Mr Boulet agreed that the project was a natural extension of the bank
liguidation project and that it should be included in the Work Programme, observing that the
explanations provided underscored the need for regulation in this field.

87. The representative of UNCITRAL conveyed the discomfort of the UNCITRAL Secretariat at the
prospect of the establishment of a separate insolvency regime for the insurance sector. She explained
that the UNCITRAL Model Law on Cross-Border Insolvency (MLCBI) did not touch upon sectors that
were specifically regulated or that States would wish to exclude from the law. In practice, she noted,
UNCITRAL was seeing many instances of the MLCBI being used effectively in cases involving
insurance companies. She thus wondered whether further differentiation between the general
insolvency framework and specific sectors was warranted and suggested considering the general
applicability of insolvency rules in this context to identify why it would be unsuitable or where there
would be the need for something more specific. She questioned whether the insurance sector, as
opposed to the banking sector, warranted specific treatment in the context of cross-border
insolvency. The UNCITRAL representative concluded by asking that it be noted that it would require
UNCITRAL to coordinate to ensure it fit within the general framework and this effort would come at
a cost of resources for UNCITRAL members and its secretariat.

88. The Secretary-General noted the concern expressed by the representative of UNCITRAL and
clarified that the project as proposed was about domestic insurance liquidation and not about cross-
border insurance liquidation. The same approach would be applied as with the bank liquidation
project, which included a brief chapter that was consistent with UNCITRAL instruments, drafted by
the same experts who had drafted the UNCITRAL MLCBI. UnibroiT would plan to offer a high degree
of consistency by engaging those same experts in the proposed project in order to minimise the use
of UNCITRAL resources. He also clarified that the project did not come from the insurance industry
but rather from the insurance supervisory authority.

89. The representative of IVASS underscored that the issue the proposed project aimed to solve
was the same as that relevant to banks, warranting the same approach, meaning that the project
would address the highly regulated market operators that were not subject to general insolvency
law, including the UNCITRAL MLCBI. The goal of the proposal was to harmonise domestic laws, which
otherwise hindered the application of a harmonised resolution regime. She clarified that while
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fragmentation in this context was more sensitive because of the cross-border dimension of insurance
companies, the project might not address in detail cross-border aspects. She also recounted that
UNCITRAL Working Group V had considered the proposal to deal with banks and insurance companies
but that it had been specifically rejected due to lack of specific expertise on the subject matter.

90. The Governing Council acknowledged the importance of the topic and its complementarity
with the recent Legal Guide on Bank Liquidation, recommending the inclusion of the project to
develop a legal guide on the insolvency of insurance enterprises and harmonisation of national
regimes in the Work Programme, with high priority.

(c) Proposal on Construction and Engineering Contract Law

91. The Deputy Secretary-General briefly introduced the proposal of the International Federation
of Consulting Engineers (FIDIC) for a joint project with UNiDROIT for the development of a soft law
instrument aimed at improving the worldwide construction and engineering contractual legal
framework, by way of complementing the UniproiT Principles of International Commercial Contracts
(UPICC) and current practice in relation to aspects specific to that industry.

92. She noted that the proposal had stemmed from the recognition of a practical need of the
sector, which was one of the most relevant and rapidly growing sectors in the world. Despite the
existence of widely used model contracts and clauses at an international level, such as the ones
developed by FIDIC, the law applicable to such contracts was still fragmented and not always adapted
to the needs of the market. As explained in the proposal, a number of legal systems did not possess
a sufficiently developed law to deal with construction and engineering contracts, particularly (but not
exclusively) when used in an international context. The new instrument could thus usefully fill in this
gap, by serving as a model for domestic legislators, or as a tool for the interpretation of the applicable
domestic law by adjudicators (courts and arbitrators) in accordance with best international practices.
It would also facilitate cross-border contractual relationships by offering a set of international
principles and rules to the parties that built upon the UPICC and could be perceived as fair and
culturally neutral by parties from different countries.

93. The Deputy Secretary-General further noted that the proposal was perfectly in line with the
strategy already pursued by the Secretariat to fulfil the high-priority mandate of promoting the UPICC
and enhancing their visibility for market players in specific industry sectors. In respect to construction
contracts, the latest edition of the UPICC, which benefited from the strengthening of the general
legal framework in respect to long-term contracts, already contained several provisions well suited
to the needs of the sector. The aim of the project would be to identify those areas where the UPICC
did not offer sufficient guidance and consider developing additional guidance where appropriate.
While the exact definition of the scope of the project would be deferred to the Governing Council’s
and the future Working Group’s evaluation, the proposal already listed potential areas to be
considered. The project would also complement current work such as the one on UPICC and
International Investment Contracts (ICCs), jointly developed with the ICC World Business Institute.

94. Finally, the Deputy Secretary-General underlined that the partnership with FIDIC, one of the
key players in the sector, would not only ensure that existing best practices already embodied in
model contracts and clauses be considered (and, where appropriate, extrapolated and clarified in
specific legal principles), but also strengthen the authority and practical outreach of the prospective
instrument.

95. Ms Daduna Kokheridze, FIDIC Chief Legal and Contracts Officer, intervened to voice the
strong reasons why FIDIC had presented the proposal and was keen on being involved in joint work
with UNIDROIT in this field. She briefly described the current role and achievements of FIDIC in this
area, while at the same time pointing to the inadequacy of several national legislations in terms of
modern construction projects. She expressed the view that internationally accepted rules and
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principles specific to the construction industry were needed to assist stakeholders, in particular
legislators and adjudicators, in navigating the complications arising out of construction and
engineering projects. She further referred to the potential areas where legal systems often offered
diverging solutions or lacked specific rules, and for which the existing lack of clarity created disputes
and uncertainty. The substantive topics mentioned in the proposal, by way of example, ranged from
design liability to clarification of the role of the contract manager (engineer), defect liability, contract
variations, contractual dispute resolution systems and resolution boards, supervening circumstances,
and contractual time bars, among others. She finally reiterated FIDIC's strong interest in the
partnership with UNIDROIT and expressed her hope that the proposal be accepted by the Governing
Council.

96. In the ensuing discussion, Mr Andrzej Szumanski and Mr Rasnacs both expressed their strong
support for FIDIC’s proposal and underscored the need for normative guidance in the construction
industry based on their respective wide experience as arbitrators in international construction
disputes. This position was echoed by Mr José Antonio Moreno Rodriguez who referred to his
professional experience in the field, as well as to the experience within the current project on
International Investment Contracts.

97. The representative of the United States of America equally expressed support for the
proposed work, recalling that the instrument in question was anticipated to apply to both contracts
between private entities and those between private entities and States. Regarding the latter, she
asserted the need to limit the applicability of such an instrument to cases where all contractual
parties expressly agreed.

98. In reply, the Deputy Secretary-General confirmed that while the scope of the instrument
would be better defined by the future Working Group following the Governing Council’s directions,
the initial position was that the prospective instrument should extend to contracts between States
and private entities, due to the importance of commercial transactions involving States or State
agencies as one of the parties. She underlined that the instrument would offer soft law guidance and
would address issues arising in commercial construction and engineering contracts, irrespective of
the nature of the parties involved. She further acknowledged that the prospective instrument would
have to consider existing uniform laws on public procurement, such as those developed by UNCITRAL,
while not specifically focusing on this area.

99. Mr Boulet raised a question as to whether the development of the instrument may have a
positive effect on the enforceability of decisions rendered in construction and engineering disputes.
In response, the Deputy Secretary-General stated that the proposed instrument would enhance
harmonisation and certainty in this sector, thereby contributing to enforceability of decisions. The
instrument itself would however be limited to the substantive contractual issues and the
enforceability of arbitral or judicial decisions would not be covered, though the instrument may refer
to contractual dispute resolution mechanisms, as did other instruments developed by UNIDROIT.

100. The Representative of UNCITRAL emphasised the peculiarities of FIDIC dispute resolution
mechanisms and referred to the “speeder” model dispute resolution clauses, currently developed by
UNCITRAL, as a useful reference for UNIDROIT's work.

101. Due to the practical relevance of the subject matter and consistently with the consolidated
approach of developing the Institute’s line of work in commercial contracts through sector-specific
instruments, the Governing Council recommended the inclusion in the Work Programme of a project
on international principles on construction and engineering contracts based on the UNIDROIT Principles
of International Commercial Contracts and contract practice, to be undertaken jointly with the
International Federation of Consulting Engineers (FIDIC), with high priority.
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(d) Regulation of Digital Risks Through Civil Liability Law

102. The Secretary-General introduced the proposal presented by the Ministry of Justice of
Germany, noting the Secretariat’s appreciation for the engagement of an important Member State.
He explained that the topic had stemmed from practical needs as identified by the project proponents
and a team of lawyers and economists working on legal reform concerning liability arising from digital
risk. This was an area where both fully developed, and less developed economies would stand to
benefit from guidance given the complexity and novelty presented by this kind of liability.

103. The project was described as having two parts, the first being the development of a
methodology on how to legislate in this area. If well-developed, such a methodology could go beyond
this particular project and be used in future endeavours. It was conceived that this first part of the
project would focus on the identification of the main elements to consider when legislating in the
area of civil liability concerning digital risk. The Secretary-General stressed that this methodological
part was directly linked with longstanding work of the Institute on the ex-ante economic evaluation
of projects performed in conjunction with the University of Cambridge. The groundwork would consist
in the identification of best practices or at least the different ways in which digital risk and liability
were addressed. Upon completion of the groundwork, the second part of the project would entail
translating the results of the initial analysis into principles with commentary or other kind of
normative text. Consideration would be given to different types of liability, negligence-based versus
strict liability, liability to compensate for damages versus determination of punitive damages. The
Secretary-General described the proposed project as technically complex and aligned with UNIDROIT's
work on civil liability and private law.

104. Mr Lars Entelmann, joining via videoconference, underscored the relevance of the proposed
project to many different legislatures. For example, he noted that his division at the Ministry of
Justice of Germany had been involved with two projects concerning liability for damages caused by
digital algorithms or software, leading to the inclusion of software as a product in the field of product
liability. He also recalled that several jurisdictions were attempting to work on civil liability for artificial
intelligence with mixed results, underscoring the complexity of the field, the need to consider issues
in depth before starting to legislate, and the potential added value of the project. Mr Entelmann
noted the importance of the proposed two-step approach. Given the novelty of the field, a
comparative law approach would not suffice. It would instead be important to first understand the
relevant technological background as well as the economic and social factors of digital risks and of
damages caused by digital systems. Damages could vary greatly, ranging from physical damages
caused by, for example, an autonomous vehicle, or moral damages caused by a language model
generating false personal accusations. The second phase of the project would then address the
different legal options and could entail a comparative law approach and a determination of the added
value of liability law in this field to complement existing ex ante regulations. Among the issues to be
addressed by the project Mr Entelmann noted the different liability mechanisms (for example strict
or fault-based), causation, and who would be the right person to be liable from a law and economics
approach. He noted that the project concerned a classic field of civil law which would go back to the
roots of UNIDROIT and allow exploration of different methodologies to tackle legal problems.

105.  Mr Fredericks strongly supported the inclusion of the project and suggested shifting the
priority from medium to high upon conclusion of the first stage. He noted that existing frameworks
in torts or in the law of derelicts were not sufficient to cover novel types of damages. In addition,
jurisdictions in the Global South did not currently have a single piece of legislation on AI. Thus, an
approach based on UniproiT-developed principles would give jurisdictions some kind of technology
neutral template to balance innovative incentives with protection for prejudiced parties. He added
that this was the perfect timing for such a project because it tied in with UNIDROIT’s liability heritage
and complemented the Institute’s recent digital assets work. Mr Fredericks further agreed with the
proposed two-step approach and note that the project aligned perfectly with the Institute’s economic
assessment initiative.
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106. Ms Monika Pauknerova considered the project interesting and recalled that digital assets
project had been based on a proposal from the Czech Republic. She observed that the project fell
squarely within the UnibroiT framework since it entailed issues of private law which were the core of
the Institute’s work. She thus supported inclusion of the project with medium priority.

107. Mr Rasnacs agreed that it was a topical matter but expressed slight concern over whether it
was possible to solve all relevant questions under one umbrella and suggested considering a
narrowing of the topic. In response, the Secretary-General observed that the explanatory phase was
conceived precisely to analyse the different existing models so to tackle this issue. The purpose of
the methodology was to narrow down the scope to a more refined list of topics, to be covered by
principles only after the results of the study would be brought to the Governing Council for discussion
to seek authorisation to proceed to the second phase. That is why the Council was being asked to
approve inclusion of the project with medium priority (instead of high); the project would not be a
fully-fledged project from the beginning. Mr Entelmann added that a great deal of thought had gone
into determining the right scope of project. It was ultimately determined that it would be helpful to
have a broader scope at the initial stage in order to better assess relevant factors for liability.

108. Mr Daniel Denman supported the proposal and agreed with its timeliness given the amount
of fragmentation and difficulties in adopting a common regulatory approach. He underscored the
importance of UNIDROIT producing guidance for legislatures to inform them of what the default might
be in the absence of regulation. He also supported the suggestion that at the initial stage this should
be a wide-ranging project to establish a collective understanding of what the principles should to
then build on this understanding in the second phase.

109. Ms Bousarghin expressed reservations noting that the need to legislate in this area had not
yet been totally demonstrated and the difficulty of elaborating principles on civil liability at this stage.
Mr Menyhard expressed strong support for the proposal and agreed that it required specific
preparatory work. He regarded the proposal as perhaps the most challenging and the most exciting,
noting that, if successful, the impact of UNiDROIT’s contribution in this field could be comparable to
that of the UPICC. He indicated that the key was to determine the appropriate approach and level of
abstraction. The specific challenge, he suggested, was assessing the relevant issues not just from a
substantive law perspective but also from a procedural law perspective. He noted that he would also
support shifting priority from medium to high following completion of the first phase.

110. Mr Boulet expressed some reservations on the basis of the wide breadth of the proposed
project. He noted that his hesitation was based on the recent Belgian experience in developing a new
livre six to the Belgian Civil Code addressing extra-contractual liability. This had taken about nine
years of commission work which underscored the complexity of different approaches and the difficulty
of having uniform approach in such matters. He suggested a narrowing of the scope of the project
to better manage resources.

111. Ms Sabo supported including the project in the Work Programme with a medium level of
priority. She shared some of the concerns that had been voiced, including the broad scope of the
project. She nonetheless noted that the methodology would allow the focus to be concentrated and
allow the Governing Council to consider the project again following its initial stage and ensure its
proper direction.

112.  Mr Yusuf Caliskan supported the project. He noted the importance of several sectors including
the fintech and medical sectors where digital risks would give rise to civil liability issues.

113. Ms Dacoronia noted that she had been a part of the group formed by the European Union
concerning Al liability. She noted her disappointment that the group’s proposal had not been
accepted and suggested that UNIDROIT was the appropriate forum to discuss such issues and perhaps
reach a decision. She thus supported inclusion of the project in the Work Programme.
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114. Ms Ong thanked the Federal Department of Justice of Germany for the proposal on a very
salient global issue. She noted the challenges raised and joined other Members of the Council in
encouraging a narrower scope of the project. She supported the two-stage approach to the project.
She suggested that in the first stage, it would be important to focus on how policymakers should
think about these issues without prescribing a particular outcome, and to understand the differences
that underpinned general liability principles across different jurisdictions and legal traditions. After
the first stage, it would be prudent to regroup for the Council to consider whether and how to move
on to second stage, taking account of any changed circumstances at that time. If the decision is to
move to the second stage, she suggested that this would then involve considering a more prescriptive
and narrow set of principles addressing what should be done.

115. Ms Banks expressed support for the proposal as presented and agreed that the first stage
could take longer than anticipated. However, she noted, the complexity of the project was not a
reason not to move forward with it and supported the suggestion that it be assigned medium priority
for the first stage.

116. Should the proposal be accepted, the representative of the United States of America urged
that the resulting working group ensure that it prioritised getting input from those developing Al
systems and that it take differing legal systems into account since, for example, tort matters in the
United States were handled at the lower state level. The representative from the People’s Republic
of China viewed the project as interesting and topical and agreed with the assignment of medium
priority. He suggested that the title of the project could seem misleading giving the impression that
it would focus on government’s regulatory powers and suggested editing it to clarify the actual focus
of the proposal.

117.  The representative of the HCCH offered its possible contribution, stating that the HCCH had
been holding a monitoring mandate to look into procedural law, applicable law and jurisdiction in
relation to what was referred to as ‘the digital economy project’, which included digital platforms,
artificial intelligence, automated contracting, immersive technologies and decentralised autonomous
organisations. She explained that the Permanent Bureau had based their work on the 1971
Convention on the law applicable to traffic accidents and the 1973 Convention on the law applicable
to product liability, aiming to work towards something technology neutral. She thus noted that,
should UNiDrOIT and the Governing Council decide to move on to the proposed second stage, the
HCCH stood ready to contribute on the private international law matters.

118. Ms Sekhar queried whether the time was right to take on such a highly complex subject but
supported and reiterated the suggestion to take the views of policymakers.

119. The Secretary-General underlined that whether there would be a second part to the project
and its content would be up to the Governing Council. Mr Entelmann thanked everyone for the
support and valuable input. He emphasised that the proposal was not meant to replicate any project
that had failed at the EU level. It was rather meant to be a fresh start to lay foundations that
legislatures could then build on. He acknowledged that tort law differed widely across jurisdictions,
noting that this was also why the proposal was not for a model law. Principles could instead help
legislators address problems that could arise and be implemented in national law as appropriate.

120. The Governing Council recognised the relevance and interest of the topic and appreciated
the proposed two-step approach to the project on the regulation of digital risks through civil liability
law, noting its alignment with the UNIDROIT Principles on Digital Assets and Private Law as well as the
work of the UnIproiT Foundation on the Economic Evaluation of International Commercial Law
Reform. The Governing Council agreed to recommend the inclusion of the project in the Work
Programme, with medium priority for the first stage.
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(e) Res Judicata in International Commercial Arbitration

121. The President introduced the proposal noting that it stemmed from a significant need for
guidance in the area of res judicata as recognised by the ICC Institute of World Business Law (the
ICC Institute) and the International Bar Association (IBA) given the current diverging solutions and
approaches that existed in relation to res judicata in the field of commercial arbitration. Such
proposed guidance could be in the form of transnational principles and would be based on contractual
autonomy. It would concern not only arbitrators, but adjudicators in general given the importance
of considering how the issue of res judicata was addressed by domestic authorities. It was because
of this public component that the ICC Institute wanted to work together with UNIDROIT on this project.
The IBA had also expressed interest in collaborating with UNiDroIT and the ICC Institute on the project
in the event of approval.

122.  The Chair of the ICC Institute, Mr Eduardo Silva Romero explained that the President of the
ICC Court of Arbitration as well as the Secretary-General of the Court had approached the ICC
Institute lamenting that they had seen many cases in which a preliminary topic was the application
of principles of res judicata in relation to cases that had been decided in the context of other
arbitrations or before national courts. He explained that the concern stemmed from the realisation
that the criteria applied by ICC tribunals to determine issues of res judicata varied from jurisdiction
to jurisdiction; such divergent approaches did not further international trade or social peace, given
that res judicata principles were meant to put an end to litigation. Mr Silva Romero recalled that at
the end of 2024 the ICC Institute had organised its annual conference on the issue of res judicata
and had, on that occasion, listened to preliminary proposals as to how a uniform rule on res judicata
could be adopted. The ICC Institute had thus come to the conclusion that the topic deserved to be
explored and had invited all conference speakers to submit their contributions in writing. He added
that the ICC Court and Secretariat had made clear that they would provide the ICC Institute with
relevant ICC awards to be able to study how the issue was being dealt with in practice. Mr Silva
Romero observed that UnibDroiT was the perfect partner with which to undertake the proposed
project, given the successful cooperation of UNIDROIT and the ICC Institute in the ongoing project on
the UPICC and IICs. He concluded by underlining the importance of the IBA Arbitration Committee’s
interest in cooperating, which suggested a possible public-private consensus on how the res judicata
problem might be assessed and tackled going forward, possibly leading to less disputes and less
litigation.

123. The President thanked Mr Silva Romero and clarified that the proposed project would not
touch on investment arbitration.

124.  Mr Moreno Rodriguez expressed his strong support for the proposal noting (i) that essentially
all of the leading arbitrators in the world were members of the ICC Institute, making the ICC Institute
an ideal partner with which to work on the proposed project; and (ii) the immense value of the ICC,
as the leading arbitral institution, sharing its awards for purposes of the project (subject to
confidentiality).

125.  Mr Meier queried whether UNCITRAL, given its work in the context of Working Group II, had
been approached concerning the proposed project and whether UniproiT and UNCITRAL had
discussed the project and the advantages and disadvantages of addressing it within one or the other
organisation.

126. The representative of the ICC Institute noted that he had not approached UNCITRAL with the
proposal since the ICC Institute had been working with UNiDROIT on the project on the UPICC and
IICs and thus it made sense for the ICC Institute to work with UNIDROIT on issue of res judicata. He
added that the ICC was undertaking a process to review its rules on arbitration and could consider a
new rule on res judicata that would be of a contractual nature. He observed that UniproiT was the
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institution responsible for recommending rules on international contracts globally, and it thus made
sense to approach UNIDROIT in relation to the proposed project.

127.  The representative of the UNCITRAL Secretariat respectfully requested that the Governing
Council take into account that the topic was very sensitive and far-reaching; it went beyond
commercial arbitration and was currently being addressed within the context of UNCITRAL's Working
Group III in reforming investor-State dispute settlement (ISDS). She stated that the proposal came
as a surprise to UNCITRAL and that UNCITRAL had looked at res judicata and lis pendens in a
colloquium that had been called by the late Professor Gaillard. A project on res judicata and lis
pendens had been discussed at the time by the UNCITRAL Commission within the context of
UNCITRAL’s Working Group II and it had been decided that, because UNCITRAL was then
contemplating to work on ISDS reform, it would be best to not address the issue within the context
of arbitration but rather to look at it from the point of view of where it created the most concern,
which was deemed to be in the ISDS context. The issue had thus been put on table early on as one
of the areas where reform at a procedural level would be required and this was what UNCITRAL was
currently working on in the context of Working Group III. The UNCITRAL representative added that
Working Group III was not only looking at res judicata but also lis pendens and the broader issue of
parallel proceedings. She strongly urged that the same approach as that adopted by Working Group
II be followed—i.e., wait for the issue to be addressed in the ISDS context before tackling it in the
realm of commercial arbitration. Referencing the need to safeguard resources, she urged that
precedence be given to UNCITRAL’s work on this matter, citing UNCITRAL as the right place to discuss
arbitration, dispute resolution, party autonomy, and involvement of the private or public sector. She
concluded by noting starting a discussion on res judicata in the context in which it had been proposed
would be counterproductive, it would send wrong signal, and it would not be respectful of work being
done by UNCITRAL Working Group III.

128.  The President disagreed that commercial arbitration needed to wait for investment arbitration
in order to proceed to address the issue of res judicata, noting that commercial arbitration was a
completely different topic to ISDS. She stated that res judicata and lis pendens in the context of
investment arbitration mainly concerned the application of different treaties that applied international
law, this being the reason why investment arbitration was not within the scope of the proposed
project with the ICC and the IBA.

129. Speaking from the point of view of an arbitrator, Mr Szumariski referenced the significant
need for clear rules on res judicata in commercial arbitration. He raised two questions: (i) whether
the proposal would address the problem of the prejudicial effect of an arbitral award issued by a
different panel of arbitrators; and (ii) whether the proposal would also concern res judicata in the
context of an arbitration award that dismissed the claims.

130. Ms Sabo observed that the Council was faced with a difficult situation. While recognising that
the subject matter of the proposed project was of interest, she queried whether the resulting product
would be one that would be accepted and whether there was a risk of dissipating resources. Given
UNCITRAL's history in the field of arbitration she noted that the logical place to address these issues
would be at UNCITRAL especially if it could just entail looking at amendments to UNCITRAL Model
Law on Commercial Arbitration. She thus expressed strong concerns about UNIDROIT taking on this
project.

131. The President clarified that a joint project with the ICC Institute and the IBA was possible at
UNIDROIT and not possible at UNCITRAL due to its methodology. In response, Ms Sabo noted that
there was a strong presence of the ICC, the IBA and other international organisations engaged in
the field of international arbitration in UNCITRAL's Working Group III.

132. Mr Caliskan agreed that there were differences in terms of res judicata when discussing
commercial arbitration rather than investment arbitration. He acknowledged the difficulties raised by
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the issue of res judicata. However, he underscored the fact that in the context of the present
proposal, which concerned commercial arbitration, the ICC and the IBA had sought input from
UNIDROIT and relevant resources would come from the private sector. Noting the need for res judicata
guidance and the desirability of UNniproiT working with the ICC and IBA, he expressed his strong
support for the project.

133. Mr Menyhard also supported the project, underscoring its importance. He nonetheless
stressed that res judicata laid at the heart of procedural laws and was a very sensitive topic that
must be addressed carefully. He thus suggested that an exploratory workshop be established to set
out the framework for the project.

134. Acknowledging the interesting subject matter, Ms Bousarghin expressed reservations on the
proposed project given that arbitration was usually a topic addressed by UNCITRAL and that
UNCITRAL had adopted a set of coherent texts on the subject of arbitration. Noting UNCITRAL's
current ongoing work in this area, she highlighted the risk of divergent solutions should UNIiDrROIT
work on the proposed project.

135. Ms Vial Undurraga expressed strong support for the project, agreeing that commercial
arbitration was distinct from investment arbitration and thus noting that even if the results of the
work would diverge from UNCITRAL, there would not necessarily be a conflict.

136. Ms Carla Sieburgh recognised the difference between commercial and investment arbitration
and the existing problems with res judicata. She suggested, however, that res judicata was a private
order problem which touched upon access to a regular domestic judge and was particularly sensitive.
She was thus not convinced that project should be at UnibroiT. In response, the President clarified
that the proposal did not concern res judicata in domestic courts but only concerned arbitration. She
also noted that UNibroiT had already carried out work in relation to res judicata in the domestic
context. Ms Sieburgh further explained that domestic judges would have to deal with the
consequences commercial arbitration awards, thus touching upon public policy.

137. Ms Ong observed that the proposal correctly identified the peculiarities of commercial
arbitration and that domestic laws varied widely in the regulation of the finality of arbitral awards.
She stressed the importance of avoiding legal and policy fragmentation, as well as potential overlaps
with existing instruments. One such potential overlap was in relation to the res judicata effects of
decisions in arbitral jurisdiction when a court has assumed jurisdiction pursuant to Article II(3) of
the New York Convention (United Nations Convention on the Recognition and Enforcement of Foreign
Arbitral Awards) and so has an arbitral tribunal. She emphasised that care should be taken to ensure
there were no inconsistencies, for example, with the policy underpinning the New York Convention,
and that consideration should also be given to any potential overlap with other existing instruments,
such as the UNCITRAL Model Law on International Commercial Arbitration. She further noted that
the project itself seemed to assume that there should be an autonomous set of principles on res
Jjudicata in international commercial arbitration separate from the res judicata principles that national
laws provide for court proceedings. She encouraged examining this assumption further should the
project move forward.

138. Ms Sekhar reiterated that the project concerned a highly sensitive area and a matter of
domestic public policy. She questioned whether UNIDROIT was the right forum to take on the issue
and highlighted a risk of fragmentation in an area where harmonisation was instead desirable.

139. Ms Banks expressed concerns with the idea that there could be tension between UNIDROIT
and another body with which UnibroiT normally had collaborative relationships. She sought further
explanation of the difference between commercial and investment arbitration in this context.
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140. Mr Boulet also expressed concern on the idea of a potential overlap between the work of
UNiDROIT and the work of UNCITRAL. Acknowledging that the proposed work would concern
commercial arbitration rather than investment arbitration, he nonetheless questioned whether there
was a fundamental difference between the two fields warranting separate principles. He further noted
that proper resource allocation between the two organisations should be ensured and suggested that,
if the project was to be included in the Work Programme, then the possibility should be envisioned
that it be carried out jointly between UNnibroiT and UNCITRAL given the good collaboration between
the two organisations in the context of other projects.

141. The representative of the United States of America shared the concerns that had been noted
in relation to the res judicata work that had been and was continuing to be undertaken by others,
including the IBA and UNCITRAL. Given UNIDROIT's scarce resources the United States thought it
inadvisable for UNIDROIT to pursue the proposal.

142. The representative of the People’s Republic of China urged caution on the proposed topic and
proposed a ‘cooling period’, particularly in light of the work carried out by UNCITRAL’s Working
Groups II and III, during which the Secretariat could reach out to different agencies.

143. Inresponse to the feedback received, the President identified two criticalities: one concerning
public policy issues and one concerning potential overlap with the work of UNCITRAL. On the first
question, the Deputy Secretary-General queried why res judicata in arbitration would raise public
policy issues not fit to be discussed within UNIDROIT while the Institute had conducted work on res
judicata in the context of domestic courts—specifically Part 8 of the European Model Rules of Civil
Procedure which were drafted together with the European Law Institute (ELI) and which were a
successful instrument of soft law considered by legislators. She further noted that in the instant
proposal would similarly not aim at producing an instrument of hard law or even a model law.

144. The representative of the ICC Institute noted that the issue of res judicata was not considered
everywhere a public policy issue. Concerning the scope of the work, he explained that the proposed
methodology would entail examining the ICC awards that had addressed the issue of res judicata to
identify relevant sub-issues and creating a tree of questions to be addressed by the Working Group.
Regarding the investment arbitration question, he posited that the res judicata defence in investment
arbitration was rarely raised; rather, the issue was usually tackled through fork in the road or abuse
of process arguments. He stressed the interest of the ICC Court and the ICC Institute to explore the
issue in the context of international contractual and commercial arbitration, since it could eventually
lead to amendments to the ICC arbitration rules. Lastly regarding the IBA, he noted that the work
that had been undertaken was preliminary and limited to a couple of relevant situations.

145. The Secretary-General recalled that between 1929 and 1956, before UNCITRAL existed,
UNIDROIT had issued several pieces of work on commercial arbitration and more than a dozen
concerning arbitration between States and individual parties. While acknowledging the work of
UNCITRAL in international arbitration, he emphasised that UNIDROIT was no stranger to commercial
arbitration. He noted that at that time, the Council of UnIDROIT performed significant work which was
then taken to other organisations for approval. He suggested that that practice could be resumed
and that this could be an area where joint work with UNCITRAL could be carried out. He stressed the
openness of UNIDROIT to collaborate with UNCITRAL, while noting the head moving in clear
disagreement expressed by the representative of UNCITRAL in the room.

146. Ms Vial Undurraga queried whether the proposed project was linked to the project on Best
Practices in Effective Enforcement. In response to the question raised earlier by the Deputy
Secretary-General, Ms Sieburgh underlined that the difference lay in the fact that in the national
context the parties would have had access to the regular judge, making it not comparable to the
arbitration context.
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147. Mr Moreno Rodriguez noted the similar mandates of UNnibroiT and UNCITRAL; however, he
observed that this was not a reason not to move ahead with a good project that entailed working
with a prestigious organisation which brought with it the leading arbitrators of the world and a
possible alliance with the IBA. In terms of available resources, the President underscored the
importance of working with an organisation like the ICC, as was happening in the context of the
UPICC and IICs project, which provided considerable resources and allowed the Institute to focus on
supporting the participation of individuals from particularly far away.

148. The representative of UNCITRAL observed that should an issue of overlapping mandates arise
it would have to be brought to the attention of the UNCITRAL Commission in July. She further argued
that there was no difference between commercial and investment arbitration when it came to the
procedural rules relating to res judicata and lis pendens. She proposed that UNCITRAL Working Group
III be allowed to do its work and come up with proposed solutions to the issues raised by multiple
and parallel proceedings. Following that, Working Group II would consider how to include such
proposed solutions into the UNCITRAL Model Law on Commercial Arbitration and once finished, in
the likely term of 2 or 3 years, then revisit the proposed project and consider whether any issues
remained unaddressed. She stressed that carrying out the proposed project at this time would result
in greater fragmentation in relation to sensitive issue with far reaching impact.

149. Having participated in Working Group I1I, the President noted that very little work had been
performed to date in relation to res judicata or lis pendens. She offered that an urgency had been
expressed by the market and posited that UnibroiT and UNCITRAL could work together on this issue,
with UnIDROIT moving forward together with the private sector and bringing the results of that work
to the consideration of UNCITRAL. She stressed that the opportunity for an intergovernmental
organisation to work in partnership with possibly two private organisations in this sector was one
that should not be missed. She noted that the work was particularly geared towards UNIDROIT'S
methodology and that UNCITRAL could benefit from UNiDROIT’s work in this area.

150. The representative of the People’s Republic of China registered his reservation about the
topic and noted that, in cases where there was the possibility of overlapping mandates, government
representatives might prefer to address the issues directly.

151. In the context of the public policy concerns that had been raised, Mr Caliskan underlined that
the proposal dealt with res judicata in the context of award to award and not in relation to national
courts, which would be limited in their review of the underlying award in the context of recognition
and enforcement or set-aside proceedings. He reiterated his strong support for the project. In
response to a question from Mr Moreno Rodriguez, the President specified that the proposed project
was expected to start upon the conclusion of the ongoing project on the UPICC and IICs; i.e., by the
end of 2026. This was why approval was requested with medium priority, since the project would
not start before early 2027. She noted that, in the meantime, the Institute and the ICC would observe
the ongoing work of the IBA and try to clarify the scope of the project. She thus proposed that the
project could be added to the Work Programme on the understanding that in one year’s time the
Secretariat would come back before the Governing Council with the results of the exploratory work
to determine the scope of the exercise and further discuss how the project could be framed and be
conducted together or in parallel with UNCITRAL. Mr Moreno Rodriguez suggested that, to avoid
losing the possibility of working on the proposed project, it could be approved for inclusion in the
Work Programme with the caveat that work could not start until the Governing Council re-assessed
the matter in 2026.

152.  Mr Meier observed that the comments demonstrated that it was premature at this time to
opine on the project and suggested that the project be presented to UNCITRAL to see if the
Commission had an interest in addressing these issues. Given the expected timeframe he noted the
lack of urgency in deciding at this time on the project’s inclusion and priority. He noted that it would
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not be first time that a project that was first raised within one organisation was then taken up by
another organisation.

153. Ms Sieburgh expressed concern with the proposed procedure. Ms Dacoronia agreed that for
the time being it would be preferable not to include the project in the Work Programme. The
representative of UNCITRAL intervened to note that there was an item on UNCITRAL's agenda called
‘coordination and cooperation’ given UNCITRAL’s mandate to coordinate the work in international
commercial law and suggested it could be right place for the Secretary-General of UniDroIT to flag
the present discussion.

154. The representative of the ICC Institute reiterated that the President and Secretary-General
of the ICC Court wanted the ICC Institute to present some ideas on a potential provision in the ICC
arbitration rules concerning res judicata. Thus, if UNIDROIT was unable to undertake the joint project,
then the ICC Institute would work with the IBA to come up with a proposal to be presented to the
members of the Bureau of the ICC Court.

155. Noting the lack of consensus stemming from the Council Members’ interventions, the
Secretary-General recalled that in past sessions of the Council the Secretariat had been given the
flexibility to propose projects for inclusion in the Work Programme within the three-year period. He
thus suggested that the proposed project would not be included at the moment, subject to UNCITRAL
formally deciding to do this work. If, however, UNCITRAL were not to move forward with work in this
area, then the Secretariat could re-propose the inclusion of the project in the Work Programme.

156. Noting that she had not heard an answer to her question concerning the difference between
the res judicata issues raised by ISDS and those relevant to commercial arbitration, Ms Banks
expressed her preference for the non-inclusion of the project in the Work Programme.

157.  Mr Moreno Rodriguez queried whether there were precedents of projects that had been added
to the Work Programme and subsequently not carried out. He noted the undesirability of the potential
outcome of not including the project and UNCITRAL not addressing the issue. Such a scenario, he
noted, would leave the arbitration community with an unresolved problem. Further, he suggested
that an ICC-IBA document would not be the same as one approved by UNIDROIT—an international
organisation with immense prestige. The Deputy Secretary-General specified that there were projects
in the Work Programme that had been approved but were awaiting to be upgraded because other
projects in the same work area had priority.

158. Noting the split among the Governing Council Members, the President confirmed that the
project would not be included at this time in the Work Programme. She queried whether UNCITRAL
would then propose a project on res judicata in commercial arbitration to its membership. In
response, the representative of UNCITRAL stated that that would not be the case, because UNCITRAL
was already considering res judicata in the context of its work on investment arbitration and had
decided to pause any consideration of res judicata in commercial arbitration until investment
arbitration solutions have been found. She suggested that, should UNIDROIT want to raise the issue
of this project not moving forward because of reasons of coordination with UNCITRAL despite there
being interest, it could do so before the UNCITRAL Commission.

159. Ms Sabo suggested that the proposal not be included in the Work Programme subject to the
possibility of it being reproposed at a later date pending developments at UNCITRAL and the ICC.
Noting that the project was not expected to start until 2027, Mr Denman agreed and underscored
that should UNCITRAL decide not to go ahead, then the inclusion of the project could be reconsidered
perhaps during an extraordinary session of the Governing Council. On the basis of these
interventions, the Secretary-General requested flexibility to reconsider the proposal before the end
of the Work Programme in case UNCITRAL did not move forward with work in this area. He stressed
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that the ability to do so would depend on the ICC Institute still wanting UNIDROIT to do the work;
however, he noted that the proposal was always for the joint work to start in early 2027.

160. In response to questions from Mr Boulet and Ms Dacoronia concerning the relevant
procedure, the Deputy Secretary-General clarified that there were several options: the project could
be included in the Work Programme with the caveat that work would not start until 2027 because of
resource allocation. She noted, however, that this was not the decision of the majority of the
Governing Council who had decided instead to not currently include the project subject to it being
re-proposed at a later stage if it other intergovernmental bodies were not working on this issue and
if the private sector was still interested in cooperating with UnibroiT and had not proceeded on its
own. The Secretary-General further clarified that, usually, projects would not be added to the Work
Programme during the triennium. However, while not expressly foreseen this was not forbidden and
had indeed been done in the past—such as in the case of a proposal from UNCITRAL to do joint work
on a model law on warehouse receipts. Ms Banks encouraged the Secretariat to repropose the project
in 2026 with an analysis of whether there would be or not any fragmentation on the basis of the
work being performed by UNCITRAL.

161. The Governing Council was split on whether to support inclusion of the proposed work on res
judicata in international commercial arbitration in the Work Programme. Despite recognising the
importance of the proposed project, the Council decided that the project would not at this time be
included in the new Work Programme, pending confirmation of its possible consideration by
UNCITRAL in the immediate future. It was agreed to allow for the possible reconsideration of the
inclusion of the project in the Work Programme during the triennium.

(f) Standard Essential Patents

162. The Secretary-General introduced a proposal by the World Intellectual Property Organisation
(WIPO) on a possible project on Standard Essential Patents (SEPs). He highlighted the importance
of the topic and referred to previous proposals to include joint work with WIPO in the 2020-2022
Work Programme, which had been deemed to not be sufficiently substantiated at the time. He
specified that the current proposal received from WIPO was significantly more articulated as it
incorporated the outcome of research and bilateral talks between the legal officers of the two
Secretariats as well as of a preparatory workshop which was held in March 2025 at the UNIDROIT seat
with the participation of experts and representatives of the industry. He recalled that WIPO was the
leading organisation on intellectual property and that work on this topic would have significant
practical consequences, such that sharing responsibility with WIPO would be proper and adequate.
He concluded that it would be advisable to include the proposal in the triennial Work Programme with
low priority allowing UNniproiT and WIPO to conduct further work to confirm the feasibility of a project
in this area and further define its scope.

163. Ms Thijssen recalled that WIPO had adopted a strategy on SEPs in 2024 and this had been
the trigger for the secretariats of WIPO and UNIDROIT to begin developing an initiative on this topic.
This had resulted in the organisation of a workshop focusing on two main questions: (i) whether
there was a need for international guidance in this area; and (ii) if so, what should be the scope and
content of a possible project. A restricted group of experts had been selected considering
geographical diversity and particularly the different sets of interests at stake, which resulted in giving
due representation to academics, practitioners (judges and lawyers) and especially representatives
of concerned industries, both SEPs owners and implementers. Ms Thijssen mentioned that the
workshop had been particularly valuable as the experts had confirmed the need for international
guidance on the private law aspects of SEPs and, despite the differences and the criticalities of such
a topic, they generally agreed on what should be the contours of a possible project in this area, which
were then reflected in WIPO’s proposal. She noted that SEPs were patents that protected inventions
necessary to implement a technical standard; in turn, technical standards were declared as such by
“Standard Developing Organizations” (SDOs) and related, for instance, to 5G or blue-tooth,
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technologies that should be made available for global production and use. To achieve this goal, SEPs
owners needed to commit to SDOs that set the legal policy to make SEPs available to implementers
on fair, reasonable, and non-discriminatory (FRAND) terms. Based on SDO policies, SEPs owners and
implementers entered into licensing agreements that granted a right to use the patented technology
against payment of a royalty fee. The experts had emphasised that, against this background, the
legal policies of SDOs varied widely, creating fragmentation and uncertainty and that, due to the
territoriality of intellectual property rights and the global nature of technology and licensing, forum
shopping persisted, and courts handled disputes based on different legal frameworks. She concluded
that a preference had been expressed for a soft law instrument addressing SDOs, the industry and
practitioners as opposed to a model law or a legislative guide addressing legislators.

164. Senior Legal Officer Mr Rocco Palma introduced the four areas where study on legal
convergence should be conducted according to WIPO'’s proposal. He preliminarily noted that an
initiative on SEPs would impact the development of legal standards in a different manner as compared
to classical international commercial contracts. Indeed, when an SDO established its intellectual
property policy, it already defined the essential elements to which licensing contracts concluded by
its associates should be aligned, including on FRAND terms. The first area identified as suitable for
legal convergence was the “legal nature of the FRAND undertaking”, whose legal characterisation
widely varied among legal families. Such a divergence in legal characterisation produced significant
differences in terms of rights and obligations allocated to the parties in the two different settings.

165. The second area related to “FRAND undertaking in the context of SEP assignments”,
particularly how SEPs assignments or transfers would impact on the FRAND undertaking. In this area,
the main legal rule was that the FRAND terms should follow the contract and the royalty to be paid
remained the same, as they were not related to the right-holder, but rather the value of the patent
in relation to market conditions and access concerns. However, market conditions and commercial
policy considerations could vary and, in case of assignment or transfer, e.g., to “patent pools”, the
new owners could have an interest in exploiting the patent on different terms, incorporating in the
contract elements that the former owner did not have an incentive to consider; therefore, legal
convergence was deemed necessary to strike a balance and establish common guidance.

166. A third and crucial area concerned “issues of jurisdiction and applicable law, with a particular
focus on global rate setting by national or regional judiciaries, and alternative dispute resolution
mechanisms”. Most disputes, in fact, revolved around a fair setting of FRAND royalty fees with owners
and implementers pursuing an amicable forum where to obtain more favourable terms. Due to the
tension between the territoriality of intellectual property rights and global licenses, forum shopping
had produced the phenomenon of “suit injunctions” and “anti-suit injunctions” where claimants
sought to prevent parallel proceedings at other courts, causing conflicting judgements and
uncertainty. In such an area, an initiative for legal convergence was deemed to have potential. The
fourth area for work was the one where the UPICC would come into play with a view to ascertain
their applicability as principles of general contract law to licencing contracts, and if and how they
would need to be adapted to the specificities of SEPs licensing contracts.

167. Ms Sabo expressed support for the proposal. She suggested having a large working group to
involve governments representatives with a view to having maximum coordination with WIPO and
the work of the Member States in WIPO. Mr Rasnacs followed declaring support for the project under
the terms proposed. Mr Fredericks echoed the previous support and pointed at the mounting litigation
around the world in this area. He agreed with the Secretariat’'s proposal of conducting further
exploratory work and producing a more specific scoping exercise.

168. The representative of the People’s Republic of China highlighted the complexity of SEPs and
the importance of conducting work and progressing in this area. He recalled previous interventions
and pointed at the legal intricacy of the topic, which involved not only private and commercial law,
but also competition law, domestic litigation and the allocation of jurisdiction. He stressed the
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importance of initiating a formal procedure to establish a working group which included experts with
different legal backgrounds and representing different interests, as a way to enhance the acceptance
of the project.

169. The representative of the United States of America noted that her government had for long
supported industry-led, voluntary consensus solutions regarding SEPs and FRAND undertakings
(e.g., Licensing Executive Society US & Canada). She considered that such initiatives were
encouraging and that creating conflicting or fragmented standards should be avoided. For that
reason, she concluded that it was inadvisable for UNIDROIT to pursue the proposal from WIPO.

170. In response, the Secretary-General noted that the two organisations were fully aware of
private sector initiatives which had been discussed at length during the preparatory workshop. The
conclusions had reflected that fragmentation had occurred as a result, precisely, of the many private
sector initiatives that had been going on for years. The proposal, if approved, would offer a venue
for that private sector discussion that would consider all interests at stake to reach an agreed
solution. He added that the established UnibroiT methodology traditionally provided for the inclusion
of the private sector because the Institute’s mission concerned private law. He further mentioned
that UNiDRroIT had conducted work on intellectual property at its birth, from the 1920s to the 1940s.
He agreed with the need of properly involving government representatives and considered that an
appropriate manner would be to have a working group with experts, private sector representatives
and international organisations, combined with a consultative committee comprising government-
appointed experts.

171. Ms Sabo considered that a broader methodological analysis should be conducted to ascertain
whether the solution proposed by the Secretary-General was adequate, possibly on occasion of the
General Assembly, as Member States might provide some reaction on the extent to which they wished
to be involved in the project.

172. Finally, Ms Thijssen responded to the request by the representative of the People’s Republic
of China confirming that a summary report of the exploratory workshop was available and that it
could be shared with the Governing Council on a confidential basis, while Mr Palma highlighted the
difference between the WIPO strategy and the speciality of the UnibroiT methodology and how they
could combine to reach the shared goal of setting common standards on FRAND undertakings and
SEPs licensing.

173. The Governing Council took note of the results of the exploratory work undertaken by the
Secretariat in cooperation with the World Intellectual Property Organisation (WIPO) on Standard
Essential Patents. The Council recommended that the topic be included in the Work Programme with
low priority, such that the Secretariat could continue joint work with WIPO to further define the scope
of the project.

(g) Approval of projects carried over from the 2023-2025 Work Programme

174.  After finalising recommendations as to the inclusion of new projects, the Governing Council
discussed whether to maintain existing projects in the new Work Programme. The Governing Council
agreed to recommend that the following ongoing projects be kept in the 2026-2028 Work Programme
until completion (where applicable): (i) Best Practices for Effective Enforcement; (ii) UNIDROIT
Principles of International Commercial Contracts and Investment Contracts; (iii) Collaborative Legal
Structures for Agricultural Enterprises; (iv) Legal Nature of Verified Carbon Credits; (v) Space
Protocol to the Cape Town Convention; and (vi) Protocol to the Cape Town Convention on Matters
Specific to Mining, Agricultural and Construction Equipment.

175. The Secretary-General then turned the discussion to existing projects that the Secretariat
sought to maintain in the new Work Programme with low priority.
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176. Ms Sabo queried whether the proposed Work Programme was realistic. She noted that there
seemed to be a cycle whereby a long list of projects was included despite work on those projects not
being carried out. She thus suggested that at some point that list should be cleared up, perhaps
during consideration of the next Work Programme.

177.  Mr Moreno Rodriguez recalled that the project on Civil Procedure in Latin America was the
result of an interest of the Inter-American Juridical Committee. Referring to the American Law
Institute (ALI)-UNIDROIT principles on civil procedure, Mr Sanchez Cordero informed the Council that
they had been translated into Spanish and distributed by Mexico throughout Latin America. He noted
that they had been a very successful tool to update procedural rules in the region. The Secretary-
General specified that the ALI-UNIDROIT principles were general principles that had as their main
feature finding common ground between civil and common law jurisdictions on procedure; while an
important project, this had been a fairly brief one. On the other hand, the project that had been
carried out with the ELI was a very detailed elaboration of those principles for the European context.
The idea was to do something similar for Latin America though, given the similarities in legal
structures between Latin America and Europe (mostly civil law jurisdictions), this work would not be
starting from scratch.

178. Concerning Ms Sabo’s point, the Secretary-General suggested that it could be tackled within
the context of discussions on methodology relating to updates to the UNIDROIT regulations. He also
reminded the Council of a successful case of a project being ‘resurrected’—the project on Private Art
Collections. When the right time to work on this important project came, it was easier to do so
because it had already been included in the Work Programme.

179. The Representative of the ELI observed that, due to the digitalisation of the justice system,
the ELI-UNIDROIT civil procedure output may need underpinning and suggested that AI and the
digitalisation of the justice system be taken into account in the context of future work in this area.

180. Following several expressions of consent in this regard, the Secretary-General noted the
approval to maintain the project on Civil Procedure in Latin America in the Work Programme for at
least three more years and shared that there were three additional projects that the Secretariat
hoped could be kept in the Work Programme given their institutional importance and potential
usefulness. These included the proposals for a Protocol to the Cape Town Convention on Renewable
Energy Equipment and a Protocol on Ships and Maritime Transport Equipment. The Governing Council
agreed these should be maintained in the Work Programme.

181. The Secretary-General raised the project on a Guide to Enactment to the UnibroiT Model Law
on Leasing, underscoring the importance of leasing to the work of UNIDROIT, including its connections
to the Cape Town Convention. He recalled that the Model Law on Leasing had two or three points
which had been deemed controversial, and which had led to the instrument not being widely used.
He observed that those issues could be better explained through a guide to enactment, as had been
formally proposed by the World Bank. Ms Bariatti agreed with leaving the project in the Work
Programme given the importance of supporting the Model Law on Leasing and in light of UNIDROIT’S
strong and fruitful cooperation with the World Bank.

182. The Secretary-General sought the Council’s approval to recommend that the project on the
development of an Agricultural Financing Legal Guide be maintained in the Work Programme and
upgraded from a medium to a high priority project (see below section h)). He noted the enormous
potential for the project and the fact that it could likely be carried out with minimal resource use.
The representative of the United States of America agreed and supported moving the project to high
priority, noting the value of developing an instrument that would include a comprehensive analysis
of the various transactions throughout the entire agricultural supply chain and that would also take
stock of the existing best practices in agricultural financing.
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183. Finally, the Secretary-General referenced the Corporate Sustainability Due Diligence in
Global Value Chains project (CSDD project) recalling that it had already been decided in a remote
session of the Governing Council that the project would be kept in the Work Programme.! Moreover,
it was agreed that UNIDROIT would present a proposal for collaboration or joint work to UNCITRAL in
light of the results of that organisation’s colloquium on green financing.

(h) Priority of projects recommended for inclusion in the 2026-2028 Work
Programme

184. Having agreed to the matters recommended for inclusion in the new Work Programme, the
Secretary-General next sought the Council’s feedback on the priority to assign each approved project.
He recalled that, in principle, the Secretariat had the capability to simultaneously carry out seven
projects, barring special circumstances in any given year as could be the case for 2026, and he
recalled that four of the projects required fewer of the organisation’s resources because they were
to be undertaken with partners contributing both in terms of professional capacity and in terms of
financial support.2

185. In seeking approval to upgrade to high priority for the project on the development of an
Agricultural Financing Legal Guide, the Secretary-General first explained that it had been in the Work
Programme for three years and had originally been accepted with medium priority to allow other
projects—particularly the development of a Model Law on Warehouse Receipts—to be finalised. Given
the conclusion of the latter, he observed that it was the right time to commence work on a new
financing instrument in the area of agriculture and private law. He explained that it was a project
proposed by the United States which sought to take stock of the practices of agricultural financing
and offer a full framework to promote development in the agricultural area. UnIDROIT had several
private law and agriculture instruments that addressed either investment or contractual
relationships; the missing part was the financing one, so this project would complete the circle. The
Secretary-General also underscored that the agricultural sector was one of UNIDROIT’s niche areas of
work in light of UNIDROIT's position at the centre of agriculture and multilateralism given its proximity
to, and frequent collaborations with, FAO and IFAD.

186. The proposed instrument would not only take stock and present the financing options in a
systematic way, but it would do so in a holistic manner such that the relevant standard for each
transaction along the supply chain of financing would be identified. The Secretary-General noted that
the United States’ interest was mirrored by that of the World Bank, the ADB and other development
institutions that saw significant potential in having such a comprehensive instrument. The project as
proposed also included the possibility of identifying gaps, the most notorious of which was guidance
on crop receipts financing which remained fragmented across jurisdictions.

187. The Secretary-General further stressed that the project linked with many of UNIDROIT'S
instruments and was complementary to the Institute’s existing work on agriculture. The type of
instrument would most likely be a legal guide aimed at legislators and users. FAO and IFAD were
identified as ideal partners for the project, potentially alongside the World Bank.

188. Ms Sabo strongly supported the upgrade of the project noting that this stream of work was
specific and unique to UNIDROIT and underscored the significance of the links to relevant partner
organisations such as FAO and IFAD. She also noted that FAO was hosting a standing committee on
finance of the UNFCCC in September 2025 and that discussion of this topic would be welcome in that

1 See Report of 104" Remote Session (C.D. (104) 3).

2 These being: (i) the project on Investment-Based Crowdfunding, to be carried out together with the
World Bank; (ii) the project on the Insolvency of Insurance Enterprises, to be carried out together with IVASS;
(iii) the project on Construction and Engineering Contract Law, to be developed with FIDIC; and (iv) the existing
and upgraded project on Private Art Collections, which was being conducted in partnership with the Gandur
Foundation for Art and the Art Law Centre of the University of Geneva.
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context given potential synergies with accessing climate finance for agricultural and food systems.
She noted there being interest on the part of the Canadian government.

189. In response to a question from Mr Moreno Rodriguez, the Secretary-General noted that the
project would be useful to countries with an already modern secure transactions legislation but even
more so to countries who did not, since it would aid in modernising such legislation by presenting a
cohesive and systematic framework for legislators’ consideration.

190. With the Council approving the proposed upgrade, the Secretary-General turned to the
assignment of priorities to the new projects. He offered the below slide for discussion which indicated
the proposed timing for the commencement of work on each of the accepted new projects, as related
to the completion of work on the existing projects:

—mmmmmm

BF’FE Crowdfunding Crowdfunding Crowdfunding Crowdfunding Crowdfunding Crowdfunding
CLSAE X X “Prep. Prep. Liability Liability Liability
Liability Liability
VCC X X Prep. FIDIC FIDIC FIDIC FIDIC FIDIC
IICs X X X CSDD CSDD CSDD CsSDD
PAC X X X X [SEPs] [SEPs] [SEPs]
Agri-Fin. Agri-Fin. Agri-Fin. Agri-Fin. Agri-Fin. [Agri-Fin.] -
- Prep. Ins. Ins. Ins. Ins. Ins. Ins.

191. The 'x’ marked the expected duration of the currently ongoing projects, listed in the column
in the far left. In terms of new work in 2025, the Secretariat would only commence exploratory work
on the development of an Agricultural Financing Legal Guide. In the first half of 2026, the Secretariat
could start performing initial -mostly preparatory- work in the Investment-Based Crowdfunding and
Insolvency of Insurance Enterprises projects. He noted that the plan was for Centenary-related
initiatives to commence on 20 April 2026 (the day of the organisation’s foundation) and continue
until the end of the year. This allowed some room to commence work in the early months of 2026.
In the second half of 2026, the Secretariat could start work on the preparatory stages of two
additional new projects—the Digital Risks and Civil Liability project and the Engineering Contract Law
project—because the CLSAE and VCC projects would, at that point, be expected to be finalised. In
2027, the remainder of the proposed high priority projects would commence. The Secretary-General
stressed that what he had presented was a proposal for discussion of the Governing Council. He
added that the CSDD project had been slated for 2027 pending clarity from UNCITRAL on the proposal
for joint work and on Member States’ appetite for such a project.

192.  Ms Bariatti expressed support for the proposals presented in the slide and welcomed the fact
that the proposal was very well-balanced for the end of 2025 and early 2026. She also agreed with
what had been noted concerning the CSDD project and supported its planned commencement for
2027. Mr Rasnacs also supported the proposal expressed in the slide and noted it was well-balanced.
Ms Banks observed that the slide seemed to represent a realistic workflow but queried what was the
outcome in relation to the upgrading of the CSDD project, which the Council had in principle agreed
to upgrade to high priority during its 104t (remote) session. The Secretary-General clarified that the
discussion on the CSDD project had taken place separately because (i) the Secretariat had received
the mandate from the Governing Council to do so; and (ii) what high priority meant in terms of
timeline could only be decided upon discussion of the other approved projects. Thus, the CSDD
project had been upgraded based on its merits and approved subject to the present discussion on
the Work Programme. He reiterated that the Council was free to disagree with the proposal and
suggest that certain projects start sooner or later than suggested. Ms Banks noted her support for
the remote session which had been very valuable but queried whether the CSDD project was now
being given a medium priority. The Secretary-General responded that the CSDD project could be
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downgraded to medium priority or left with high priority subject to a later start date, with the latter
approach meaning that, when the date arrives, the Secretariat may start doing full project work on
CSDD without previously needing to convene the Governing Council again.

193. Addressing a request by Ms Sabo to clarify what the various priority levels meant in terms of
the workload of the Secretariat, the Secretary-General stated that low priority meant the Secretariat
did nothing or engaged in very basic exchanges of information; medium priority allowed the
Secretariat to conduct as much preparatory work as necessary but not to convene a working group.
He noted an exception in the current Work Programme, which had the project on Private Art
Collections at medium priority on the basis that part of the funding came from a partner organisation,
even though a working group had been convened. He explained that, in principle, the level of priority
reflected both the activity of staff and the allocation of financial resources to a particular project. He
further explained that assigning high priority to a project did not necessarily mean that a Working
Group would be convened right away, but it rather allowed the Secretariat to do so without having
to return before the Governing Council to seek permission. Thus, if the CSDD project was left with
high priority, the Secretariat could commence work as envisioned on the slide without seeking again
the approval of the Council. The Deputy Secretary-General further clarified that high priority was
being sought for the Engineering Contract Law proposal to allow flexibility in terms of reaching out
to experts in 2025 to start work in 2026.

194. 1Inresponse to a question from Mr Boulet, the Secretary-General explained that the timelines
in the slide reflected when the Secretariat would purport to start working on each project, and this
was in turn tied to the level of priority requested for each project. He further noted that the
Secretariat could not perform any work on any of the projects—with the exception of the development
of an Agricultural Financing Legal Guide—because their inclusion in the Work Programme had to be
first approved by the General Assembly. In relation to the Civil Liability project, Mr Boulet noted that
it would be appropriate to give it a medium priority given that the feasibility of a second stage would
be determined by the Council following conclusion of the first exploratory stage. He also noted that
one semester for the exploratory stage might be tight given the breadth of what it was expected to
cover. The Secretary-General agreed that the preparatory stage for the Civil Liability project would
extend for at least a full year and noted that the Secretariat had requested medium priority in relation
to that particular project.

195.  Mr Leinonen noted that the slide was very clarifying in terms of what the Institute was going
to be doing. He suggested that perhaps going forward there could simply be priority and non-priority
items, with the Council deciding each year on which projects would be deemed of high priority for
the next year.

196. Given the near-fixed nature of the proposed projects for the next three year period (with the
exception of the possible inclusion of the project on res judicata as previously discussed), Ms
Seiburgh noted that it made sense for the Council to provide the Secretariat with the most flexibility
in terms of the projects to start for the entirety of 2026 in light of the discussions already had during
the remote session. The Secretary-General stressed that the Governing Council was sovereign and
retained every year the ability to decide on the appropriate priority levels for the projects in the Work
Programme; the Secretariat’s mandate was to implement the decisions of the Governing Council.

197.  The Governing Council agreed to recommend maintaining the following projects in the 2026-
2028 Work Programme until completion, with high priority: (i) Best Practices for Effective
Enforcement; (ii) UNIDROIT Principles of International Commercial Contracts and Investment
Contracts; (iii) Collaborative Legal Structures for Agricultural Enterprises; (iv) Legal Nature of
Verified Carbon Credits; (v) Private Art Collections (Orphan Objects); (vi) Space Protocol to the Cape
Town Convention; and (vii) Protocol to the Cape Town Convention on Matters Specific to Mining,
Agricultural and Construction Equipment.
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198. The Council agreed to recommend maintaining in the next Work Programme the project on
the Development of an Agricultural Financing Legal Guide, and to upgrade the project to high priority
in order for it to commence as soon as feasible. Furthermore, the Governing Council agreed to
recommend keeping in the next Work Programme the project on Corporate Sustainability Due
Diligence in Global Value Chains with high priority, to be started in accordance with the schedule
included in Annexe II. It was agreed that the timing of this project could vary depending on a possible
collaboration with UNCITRAL.

199. The Governing Council agreed to recommend maintaining the following projects in the new
Work Programme with low priority: (i) International Civil Procedure in Latin America; (ii) a Protocol
to the Cape Town Convention on Renewable Energy Equipment; (iii) a Protocol to the Cape Town
Convention on Ships and Maritime Transport Equipment; and (iv) a Guide to Enactment of the
UNIDROIT Model Law on Leasing.

Item 5: Draft instruments

(a) Bank Insolvency: Approval of draft Legislative Guide on Bank Liquidation

(C.D. (105) 5)

200. The Secretary-General indicated that the draft Legislative Guide on Bank Liquidation (the
Legislative Guide) was being presented to the Governing Council for adoption. He recalled that the
Guide was the result of a collaborative project with the Bank for International Settlements’ Financial
Stability Institute (FSI). The Secretariat took pride in the fact that this marked the first occasion on
which a normative instrument in this area had been developed outside Basel. The Working Group
that had developed the instrument comprised experts representing a global constituency and
observer organisations of exceptional calibre, including, notably, the IMF, which had played an active
role in the process, as well as banking supervisors, resolution authorities, and deposit insurance
corporations and international organisations from all over the world.

201. The Secretary-General explained that the Legislative Guide focused on the orderly liquidation
of non-systemic banks and parts of banks following resolution actions, thereby complementing the
existing international guidance. The draft Guide had recently been presented to central banks and
financial regulators during two high-level meetings organised by the Basel Committee on Banking
Supervision (BCBS) and the FSI, held in the United Arab Emirates and South Africa. The response to
these presentations had been very positive, particularly because many jurisdictions did not yet have
dedicated bank liquidation rules. The key policy components of the Legislative Guide had been
broadly endorsed by the regulatory community, and the institutional support for the project had
further been demonstrated by the fact that one of the Working Group sessions had been hosted by
the Single Resolution Board, the bank resolution authority within the European Banking Union.

202. By means of a video presentation, Mr Fernando Restoy (Chair of the FSI), introduced the
FSI's work and its involvement in the project. He explained that the FSI's mandate was to assist
regulatory and supervisory authorities globally to strengthen their financial systems. This was done
through a range of activities such as capacity development, outreach events, policy papers, and
special projects aimed at supporting sound regulatory frameworks and practices. The project on Bank
Insolvency had been of great importance to the FSI, which had enthusiastically supported the project
since work began in 2021. He recalled that the initiative complemented existing standards on bank
failure management, in particular the Financial Stability Board’s (FSB) Key Attributes of Effective
Resolution Regimes for Financial Institutions (FSB Key Attributes). Adopted in 2011 as part of the
international framework addressing the financial problems of institutions that were “too big to fail”,
the FSB Key Attributes focused on tools and arrangements to manage failures of systemic financial
institutions. No equivalent international standard existed on effective liquidation frameworks for
banks that did not meet the threshold for resolution. However, even the failure of non-systemic
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banks gave rise to public interest considerations that carried implications for how the failure should
be managed. Whatever their size, banks play a specific role in the real economy through deposit-
taking, the provision of credit, and the processing of payments. For instance, depositor protection is
an important factor when any banks fails and, ideally, the liquidation framework complements deposit
insurance by facilitating continuity of access to deposits or rapid payout. He noted that the UNiDROIT
Legislative Guide on Bank Liquidation would fill the gap in the international framework by providing
guidance on effective tools, practices and procedures that could address those public interest
considerations in the context of smaller bank insolvencies. He indicated that it was clear from the
FSI's contacts with global authorities that there was a strong appetite for such guidance. Therefore,
the FSI had participated actively in the project and cooperated closely with the UNIDROIT Secretariat
to deliver an instrument that was complementary and accommodated different legal traditions and
institutional arrangements. He deemed the final product a valuable contribution that would be highly
appreciated by public authorities. Mr Restoy thanked the UniDrROIT Secretariat and commended its
expertise and dedication in steering this project to completion. He emphasised that the FSI's support
would not end with the publication of the Legislative Guide. The FSI remained committed to raising
awareness of the instrument within the international community through its training and outreach
activities.

203. The Secretary-General expressed his sincere gratitude to the FSI for the excellent
cooperation throughout the project and its strong support for the Legislative Guide. He also thanked
the Chair of the Working Group, Ms Stefania Bariatti, for her superb leadership and Senior Legal
Officer Ms Thijssen for her outstanding coordination of the project.

204. In her capacity as Chair of the Working Group on Bank Insolvency, Ms Bariatti noted that
document UNIiDROIT 2025 - C.D. (105) 5 reflected the significant efforts invested in this project and
the wide range of experts with diverse backgrounds who had contributed to the development of the
Legislative Guide. She underscored the importance that Working Group participants had given to the
project, as demonstrated by their active participation in the sessions and the intersessional work.
Emphasising that it had truly been a joint effort, she highlighted the shared conviction among
participants regarding the need for this instrument—especially for jurisdictions lacking bank-specific
liguidation rules. She expressed her honour and privilege in having chaired the Working Group and
commended the Secretariat for its effective coordination of the sessions and intersessional work,
including the Subgroups, Drafting Committee and several questionnaires. She concluded by
expressing her hope that the Governing Council would agree to adopt the instrument, recognising its
relevance and value for the international community.

205.  Senior Legal Officer Ms Thijssen recalled that the Governing Council had received the draft
Legislative Guide at its 103" session (May 2024) and had authorised the Secretariat to commence
consultations. Accordingly, a consultation had taken place from 5 June to 11 October 2024. To ensure
broad engagement, the consultation had been actively promoted through multiple channels, including
conferences, social media, the Governing Council, the network of Correspondents, and the Working
Group on Bank Insolvency. In addition, the Secretariat had bilaterally encouraged key stakeholders
to participate in the consultation and had organised a dedicated consultation conference together
with the European Banking Institute. These efforts had resulted in 22 consultation submissions,
comprising 414 comments from a range of stakeholders, including national and supranational
authorities and organisations, insolvency practitioners, academics, think-tanks, and banking
associations. The consultation feedback had been overwhelmingly positive and constructive, and it
had also resulted in several changes to the Legislative Guide as discussed by the Working Group
during its seventh and final session in November 2024.

206. Turning to the draft instrument, Ms Thijssen explained that the Legislative Guide comprised
ten Chapters with 105 Recommendations. The Introduction outlined the background, purpose, and
scope of the Guide; it contained a Glossary, and it set out the key objectives of an effective bank
liquidation framework. The objectives of depositor protection and financial stability justified the
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strong role of banking authorities, especially in the early stages of bank liquidation proceedings. The
substantive content of the Guide was structured around five key building blocks. The first was an
appropriate institutional framework. Chapter 2 provided guidance on institutional arrangements,
highlighting the benefits of an administrative model while also offering guidance for jurisdictions with
a predominantly court-based model. Chapter 3 offered detailed guidance on the liquidator, including
its remuneration, oversight, and liability. A second building block was provisions to enable a swift
and timely opening of the bank liquidation process. Chapter 5 recommended broad and forward-
looking grounds for initiating bank liquidation—beyond traditional insolvency grounds—to allow
timely intervention. Chapter 4 underscored the importance of coordination among relevant
authorities. The third building block concerned effective liquidation powers. The Guide highlighted
the need for a power to transfer assets and liabilities to another bank to preserve value and maintain
depositor access. The fourth building block concerned funding creditor hierarchy, where Chapter 7
discussed the role of deposit insurance funds in facilitating such transfers, while Chapter 8 offered
guidance on creditor hierarchy, including the ranking of depositor claims. The fifth building block,
covered in Chapters 9 and 10, consisted in guidance for the liquidation of banks that are part of a
group and with cross-border aspects. The guidance had been developed by considering existing
instruments, including those of UNCITRAL in the field of insolvency law, and was intended to serve
jurisdictions with varying legal and institutional traditions.

207. Inrelation to next steps, Ms Thijssen referred to the proposed implementation and promotion
strategy, noting that the aim was to ensure a broad dissemination of the Legislative Guide following
its adoption. An important objective was to make the Guide available in four languages by the end
of 2025. The French version was being prepared by the Secretariat, and the French Central Bank had
kindly offered to review it. In addition, unofficial translations into Chinese and Japanese were being
produced by the respective deposit insurance corporations, for which the Secretariat expressed its
sincere appreciation. The strategy also aimed at promoting the Guide at key international events.
During its development, the draft had already been presented at prominent insolvency and financial
regulatory events. On 9 July 2025, the FSI would host a jointly organised “Policy Implementation
Meeting on Bank Liquidation” in Basel. The Secretariat would continue to identify strategically
relevant events to encourage practical use of the Guide. Moreover, the Secretariat would collaborate
with partner organisations involved in technical assistance programmes to support jurisdictions in
introducing or updating bank liquidation frameworks. Ms Thijssen concluded by emphasising that the
Legislative Guide was the result of an inclusive process involving a wide range of stakeholders and
therefore counted on broad support. She expressed her gratitude to the FSI for the valuable
partnership, to the Chair of the Working Group for her diligent leadership, and to the Drafting
Committee for its extraordinary work in drafting the instrument.

208. Ms Sabo extended her congratulations to the Chair of the Working Group, the Secretariat,
and all the experts who had contributed to the development of the Legislative Guide, which she
deemed to be very robust. She supported its adoption and welcomed efforts to make it available in
as many languages as possible, conveying her appreciation to the organisations that had supported
the Secretariat in these efforts.

209.  Mr Fredericks wholeheartedly congratulated the Secretariat and emphasised the significant
value of the Legislative Guide, particularly for regions where smaller deposit-taking institutions
played a vital role in advancing financial inclusion. He expressed strong support for the Guide,
highlighting its complementarity with the FSB Key Attributes and its flexibility in accommodating
diverse domestic legal systems. He endorsed the proposed implementation and promotion campaign,
underlining the importance of producing the French version to support dissemination—especially in
French-speaking African countries. He referred to the “High-level meeting for Africa” held earlier in
2025 in Cape Town in coordination with the South African Reserve Bank and proposed that webinars
could serve as an additional effective tool for outreach. He concluded by reiterating his
congratulations to the Secretariat, stating that his appreciation for the Guide could not be overstated.
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210. Ms Sekhar joined previous speakers in congratulating the Chair of the Working Group, the
Drafting Committee, and all experts involved in the development of the Legislative Guide. She noted
that the Reserve Bank of India had participated in the Working Group and had contributed to the
project. She expressed her strong support for the outcome.

211. The President expressed particular pride in the development of the Legislative Guide on Bank
Liquidation. This instrument clearly demonstrated the fundamental role of law in the financial sector,
while the focus had traditionally been on regulation. This project, apart from its excellent outcome,
had shown that the Institute’s high quality of work enabled it to gain trust and engage effectively
with high-level stakeholders. She concluded by thanking the experts, the Chair of the Working Group
and the Secretariat, conveying her strong satisfaction with the result.

212. The Governing Council adopted the UNIDROIT Legislative Guide on Bank Liquidation,
commending its high quality and recognising its significant value to the international community. The
Governing Council authorised the Secretariat to undertake final editorial revisions, to prepare the
French version of the instrument, and approved the proposed promotion and implementation
strategy.

(b) Best Practices for Effective Enforcement: Preliminary endorsement of the
instrument (draft Best Practices and Comments) and authorisation to
proceed with public consultation (C.D. (105) 6; Annexe II)

213. The President introduced the discussion on the project on Best Practices for Effective
Enforcement, noting that the Governing Council had received a complete draft of the instrument on
a confidential basis in an Annexe to the document UNiproiT 2025 - C.D. (105) 6. She further noted
that the Governing Council would be invited to endorse the instrument in principle, subject to any
comments, and to authorise the opening of a public consultation period, after which the draft
instrument would be submitted for approval through a remote procedure in the second part of 2025,
in line with the objective of completing the project within the current year.

214. The Deputy Secretary-General informed the Governing Council of the ongoing additional
internal consultation process with relevant observer organisations and individuals, such as the World
Bank Group, the EBRD, UNCITRAL, the HCCH, the UIHJ, the results of which would be discussed, to
the extent possible, alongside any comments received from Governing Council Members, before
posting the draft instrument for public consultation between June and September 2025.

215. She further noted that, while the draft instrument lacked a finalised introductory Chapter,
relevant information that would be included in such an introduction was already contained in the
overview offered in document UniDroiT 2025 - C.D. (105) 6. In particular, she referred to Parts I and
II for details on the history of the project and its development. She briefly recalled that the project
had stemmed from a proposal by the World Bank Group to develop a guidance document for the
benefit of legislators and other stakeholders, with the aim to improve the effectiveness of the legal
framework of enforcement of creditors’ rights. While this was seen as an essential element of a
developed credit market, to achieve an increase in trade and investment and to ensure full access to
justice, enforcement procedures in many legal systems in the world still suffered from common
inefficiencies. These included excessive length, complexity, costs, lack of transparency, and limited
recourse to non-judicial means of enforcement. A harmonised best practice instrument was expected
to be very helpful to the extent it could provide an all-encompassing and sufficiently detailed
international guidance, as well as guidance on the use of (new) technology to improve enforcement
procedures. The Deputy Secretary-General further recalled that, once the Governing Council and the
General Assembly had approved the project, a Working Group had been set up under the
Chairpersonship of Ms Kathryn Sabo, composed of international experts with a background in
procedural law, secured transactions, and law and technology, as well as observers from several
intergovernmental and international organisations. The Working Group had met eleven times from
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the end of 2020 to March 2025, with an intense intersessional activity through the work of subgroups
and a Drafting Committee, and with further input received from, among other, workshops,
conferences, and national consultations facilitated by the EBRD.

216. The Deputy Secretary-General underscored that the instrument did not intend to provide a
complete code but addressed the most challenging civil procedural issues which usually prevented
effective enforcement. The choice of format of best practices, accompanied by comments and
illustrations in some cases, had been deemed the most appropriate given the unlikelihood of a one-
size-fits-all solution in this area of the law. In relation to the scope and general structure of the
instrument, the Deputy Secretary-General explained that the instrument was divided into three
parts: (i) Part I on enforcement by public authority; (ii) Part II on enforcement of security rights;
and (iii) Part III on enforcement on digital assets. She acknowledged that this structure mirrored
that of the original proposal as well as the guidance that had been provided by the Governing Council
according to which the instrument should cover both secured and unsecured claims, underscore the
relevance of non-judicial enforcement of security rights, and consider the impact of new technologies
on enforcement.

217. The Deputy Secretary-General then highlighted some of the most relevant features of each
Part, directing the Governing Council to document UNiDROIT 2025 - C.D. (105) 6 for a more complete
list of the issues that had been most debated within the Working Group.

218. In relation to Part I on enforcement by public authority, she explained that it opened with
general principles and then followed the life cycle of the procedure from its inception to its conclusion,
covering also additional topics, such as provisional measures, costs, and organisation of enforcement
(role of parties, courts, judicial officers). In particular, Part I incorporated the notion of “enforceable
instrument” which would include private documents under certain conditions (Chapter III), and the
use of technology in the form of registers in order to enable a quicker and more transparent
development of the procedure (Chapter V). Part II, on the other hand, only covered enforcement of
security rights specifically and focused on facilitating the effectiveness of non-judicial enforcement
mechanisms, presented as a best practice for enforcement in this area. While this Part relied on
existing international instruments already developed by UNibroiT and UNCITRAL, it had been drafted
to also address legislators in countries that had not fully implemented such instruments. Part II
furthermore contained innovative recommendations such as those covering enforcement of security
rights over immovables, considering the impact of technology on enforcement, and providing for an
expeditious relief to solve disputes arising within non-judicial enforcement. Finally, Part III was
devoted to enforcement on digital assets. The Deputy Secretary-General explained that this part
intended to clarify some of the issues that had recently arisen in case law in various jurisdictions
with respect to effectively enforcing creditors’ rights on digital assets, which may have a significant
economic value but for which the application of general enforcement procedures and measures was
often subject to challenges. Moreover, this Part intended to offer some additional guidance to
legislators with respect to the general provisions on enforcement of the UNIDROIT Principles on Digital
Assets and Private Law, which referred to “other” (i.e., non-Principles) law to regulate this matter.

219.  Finally, the Deputy Secretary-General conveyed the Secretariat’s gratitude to the Chair of
the BPEE Working Group, Ms Sabo, for her excellent chairing and participation in all meetings
including those in the intersessional period, and to all members and observers of the Working Group.
She noted that, though the diverse backgrounds of the Working Group members initially posed
challenges, they ultimately all contributed to a cohesive and effective drafting process, which included
meaningful input from the institutional observers.

220. Ms Sabo (Chair of the BPEE Working Group) recalled that this had been a challenging project,
needing input from experts with very different backgrounds. She added her praise to the participants
in the Working Group noting their significant contributions and sustained engagement, as
demonstrated by the draft instrument presented to the Governing Council. She extended her
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heartfelt appreciation to the UNiDRoOIT Secretariat and conveyed her recommendation that the
Governing Council Members endorse the draft in principle and agree to submit it to public
consultation.

221. The representative from the People’s Republic of China, congratulated the Secretariat and
the Working Group for completing this extensive document and expressed his endorsement.

222. Ms Bariatti joined the Secretariat in thanking Ms Sabo for her strong and committed chairing
of the Working Group. She then commented on the importance of this project and expressed her full
agreement with the proposal to submit the draft instrument to an open consultation procedure.
Enforcement was a complex topic that entailed constraints on a State’s sovereignty as regards to
both enforcement of internal and foreign instruments. Due to the potential diversity in approaches
and in order to proceed with consultations and subsequently an approval of the final version of the
instrument, Ms Bariatti strongly recommended that the Governing Council follow the proposal of the
Secretariat, recalling the success encountered with the consultations on the Bank Insolvency Project.

223. The representative of UNCITRAL thanked the Deputy Secretary-General for the
comprehensive overview of the document. She highlighted that UNCITRAL had had the opportunity
to cooperate on this project and was currently working on comments to the draft instrument, which
would be submitted shortly. She also extended her appreciation for the review by the Secretariat of
the part on enforcement included in the Asset Tracing and Recovery Toolkit that UNCITRAL would
submit for approval to the current year’'s Commission. She further emphasised that the Toolkit was
prepared on the basis of the draft text of the UnibroiT Working Group on Best Practices for Effective
Enforcement, which would be acknowledged in the Toolkit’s preface. She finally acknowledged and
thanked UNIDROIT for the Guide's inclusion of certain areas and its carving out of others, dovetailing
with what UNCITRAL had been achieving in its work.

224. Ms Sabo intervened to underline that the draft was purposely consistent with the work
already accomplished by UNCITRAL on secured transactions over the years, and that additional
clarification could be provided, if necessary, in this regard. At the same time, she emphasised that
the new instrument provided added value insofar as it contained more details on certain relevant
matters and extended its scope of application to other topics, such as security rights over
immovables.

225.  The representative of the Permanent Bureau of the HCCH expressed her congratulations to
the Secretariat and the Deputy Secretary-General in relation to the draft instrument. She then added
that the HCCH was currently working on submitting comments coming from the various portfolios
covered by the instrument.

226. The Governing Council noted with appreciation the significant progress made in the
development of the project since the 103 session and endorsed the submitted draft instrument in
principle. The Governing Council further authorised the Secretariat to proceed with open
consultations and to submit the draft instrument to the Governing Council for final approval through
a remote procedure.

(c) Unipbroit Model Law on Factoring — Guide to Enactment: Preliminary
endorsement of the instrument (C.D. (105) 7; Annexe II)

227. The Secretary-General introduced the matter, noting that at its 102" session (Rome, May
2023), the UNipRrOIT Governing Council adopted the UNiproIT Model Law on Factoring and requested
that the Model Law on Factoring Working Group begin work on a Guide to Enactment. He explained
that the Guide to Enactment had been proposed by the original proponents of the project, the World
Bank Group, and that two years had been dedicated to the Guide to Enactment due to the technical
legal complexity of the subject matter. He observed that the Governing Council’s consideration of
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the draft Guide to Enactment concluded a six-year legislative process and thanked Senior Legal
Officer William Brydie-Watson for his excellent work in leading the project.

228.  Mr Brydie-Watson introduced the draft Guide to Enactment, with reference to document
UNIDROIT 2025 - C.D. (105) 7. He explained that the draft instrument had been prepared by the same
expert Working Group that had negotiated the Model Law on Factoring itself, with the Working Group
having held three sessions over 18 months. He noted that the development of the Guide had
benefited from input from the organisations that had been actively involved in implementing the
Model Law in different countries, including the World Bank Group, the EBRD, the ILI and FCI. Mr
Brydie-Watson provided an overview of the Guide’s structure and content, highlighting the
instrument’s five policy objectives and seven key features, which were a novel aspect of the Guide.
He also noted the Digital Economy Supplement annexed to the draft Guide, which would be updated
as necessary in the future to reflect technological changes in relation to receivables finance. He
concluded by noting that the Working Group had decided that the structure and substantive content
of the Guide was complete and ready for adoption by the Governing Council, however further proofing
and linguistic alignment was necessary, which could be completed by the end of 2025.

229. Ms Dacoronia expressed her gratitude to the Secretariat for the work undertaken on the
Guide to Enactment. She noted that the instrument was of a high quality and ready for adoption.

230. The representative of the United States of America thanked the Secretariat for the work
undertaken on the project and queried what the approval mechanism would be for amendments to
the Digital Economy Supplement. The Secretary-General clarified that amendments to the Digital
Economy Supplement would still need to be approved by the Governing Council. He explained that
the Digital Economy Supplement provided flexibility in allowing the Guide to address important
technological developments without the need to formally amend the instrument. The President
agreed, noting that having multiple editions of an instrument sometimes also had negative
implications.

231. Ms Sabo agreed that the instrument was ready to be adopted, and expressed her gratitude
to the Secretariat, the Working Group and its Chair Professor Henry Gabriel.

232. The Governing Council adopted the draft Guide to Enactment to the UniproIiT Model Law on
Factoring, subject to final proofing. The Governing Council requested that the Secretariat undertake
final proofing in consultation with the Working Group, ensure linguistic alignment between the English
and French versions, and work towards publication of the Guide to Enactment by the end of 2025.

(d) Principles of Reinsurance Contracts: Authorisation to proceed with
publication (C.D. (105) 8; Annexes)

233. The President, introducing the next topic on the agenda, noted that the Secretariat had
submitted to the Governing Council the completed text (black-letter rules and comments) of the
Principles of Reinsurance Contracts (PRICL), which had been finalised by the PRICL Project Group
and was contained in Annexe II of document UNiDrOIT 2025 - C.D. (105) 8. The Governing Council
was invited to follow the same procedure that had been used for the publication of the first part of
the PRICL in 2019, namely, to authorise the Secretariat to refer to the text of the PRICL on the
UNIDROIT website, upon final publication of the instrument.

234. The Deputy Secretary-General expressed the Secretariat’s satisfaction regarding the
successful finalisation of the instrument and thanked the Co-Leader of the project, Professor Helmut
Heiss, who accepted the invitation to participate in the Governing Council session in person. She
recalled that the project had been included in the UnibroiT Work Programme upon a proposal of the
Universities of Zurich, Frankfurt and Vienna, that had set up a Group composed of an international
team of experts from Europe, Asia, Africa, and the Americas, enriched by the participation of advisors
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from the global insurance and reinsurance markets. The project’s purpose was to formulate a
‘restatement’ of global reinsurance law, based, to the extent possible, on the UNipDroOIT Principles of
International Commercial Contracts (UPICC), deemed and treated as best practice concerning
general rules of contract law. As the project was financially self-sufficient, it was classified among
the low priority activities in the Work Programme. The black-letter rules and comments of the PRICL
(first part) were published in 2019, following approval by the UNibroiT Governing Council, who
recommended the continuation of the project to cover additional topics that consultations with the
industry had deemed relevant for the success and usefulness of the instrument. The UNIDROIT
Secretariat continued to actively participate in the project to ensure the prominent role of the UPICC
as background general contract law as well as potential applicable law to the contract.

235. The Deputy Secretary-General then referred to document UnibroiT 2025 - C.D. (105) 8 for
more information regarding the activities of the project since the last session of the Governing
Council, which had included promotion events and meetings of the Drafting Committee, and planned
events for 2025. She explained that while the instrument was now completed, it would still undergo
linguistic revision before official publication later in the year, with the support of the University of
Zurich for further promotion activities. She finally asked permission from the President to invite
Professor Heiss to present the content of the finalised instrument.

236. The Co-Leader of the PRICL project, Professor Helmut Heiss, proceeded to explain that the
project was the result of a fruitful collaboration between the academic members and three groups of
stakeholders from the industry, namely insurers, reinsurers, and brokers, who had recognised the
need for a harmonised instrument in this field. He then emphasised the role of the UPICC, which
were used in the project as general contract law, and expressed his appreciation to UNIDROIT for
including this matter into its work programme over these past years. Professor Heiss further noted
that the need for a harmonised global instrument for this economically ever more relevant
commercial sector stemmed from the fact that while reinsurance contracts were usually subject to
international trade customs, regularly observed by the participants in the industry, such general
practices were interpreted and applied differently in national courts, creating uncertainty and
additional costs. The market had furthermore undergone important developments and had become
more global.

237. Professor Heiss then elaborated on the role played by the UPICC in the development of the
project. He specified that the PRICL followed the UPICC model also in relation to its nature and
structure, that is, a set of principles in the form of short black-letter rules and comments. For most
general contract law issues, the PRICL referred back to the UPICC, that in their latest edition included
further useful rules and commentary for long-term contracts, an essential element for reinsurance
contracts. He gave the example of limitation periods, where the project Group, upon thorough
consideration, had decided not to introduce reinsurance-specific rules, since the UPICC were deemed
to be sufficient. The PRICL further contained reinsurance-specific provisions that were not present in
the UPICC, while the limited deviations from the UPICC general contract law provisions were justified
on the basis of common practice in the industry. Professor Heiss underlined how the PRICL, while
constituting a new instrument, was non-disruptive and reflected current business practice as well as
best practice solutions present in national laws, that were presented in a neutral language and
adapted to the needs of a harmonised instrument. Additionally, he clarified that the PRICL were soft
law rules intended to be applied upon the parties’ choice.

238. Professor Heiss presented the new Chapters, regarding fraudulent claims, coverage (in
particular regarding reinsurance contracts which mirror the coverage of the underlying insurance
transaction); net retention provisions; liability for costs, XPL and ECO claims; duration of the
reinsurance contract (with additional rules to the ones contained in the UPICC).

239. Regarding the PRICL's use in practice, Professor Heiss highlighted that thanks to the first
publication in 2019, there was evidence that the PRICL were a helpful tool for the reinsurance sector,
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as they had already been used by arbitration panels as a source of persuasive authority. He also
added that parts of the PRICL had been incorporated in some reinsurance contracts and provided
insight as regards current collaboration in the industry to develop a contract entirely based on the
PRICL. In relation to future activities, Professor Heiss announced a dissemination conference in
November, hosted by Lloyds in London, and related plans to raise financing to continue to monitor
the sector convening yearly meetings of the core project group.

240. The President expressed her highest appreciation to Professor Helmut Heiss and the Group
which developed the instrument.

241. The Secretary-General expressed in the name of the whole Secretariat his acknowledgement
of the work of the PRICL Group, praising the combination of academic excellence, practical insight,
and personal dedication.

242.  Mr Moreno Rodriguez, echoing the Secretary-General’s remarks, underlined that the Working
Group on the UPICC and International Investment Contracts frequently referred to the PRICL as an
example of outstanding methodology and thanked Professor Heiss for his leadership. The President,
replying to Mr Moreno Rodriguez’s intervention, reiterated the specialised nature of the reinsurance
sector while confirming that the PRICL would serve as a valuable precedent for future UNIDROIT work
on specific contracts.

243. The Governing Council noted the finalisation of the black-letter rules and comments of the
second part of the Principles of Reinsurance Contracts (PRICL) prepared by the PRICL Working Group,
with satisfaction.

244. The Governing Council further commended the use of the UNIDROIT Principles of International
Commercial Contracts (UPICC) as a model for general contract law rules and authorised the
Secretariat to refer to the text of the PRICL on the UNnIDROIT website upon publication.

Item 6: Ongoing legislative activities carried over from prior Work Programmes
(a) Collaborative Legal Structures for Agricultural Enterprises (C.D. (105) 9)

245. The Secretary-General introduced document UNIDRoOIT 2025 - C.D. (105) 9, recalling that the
UNibroIT Working Group set up for the development of the future Legal Guide on Collaborative Legal
Structures for Agricultural Enterprises (CLSAE Project) had been initially chaired, until the end of
2023, by then Governing Council Member Justice Ricardo Lorenzetti (Supreme Court of Argentina).
As of May 2024, the Working Group had been chaired by Governing Council Member Ms Maria Ignacia
Vial Undurraga (Chile). He thanked Justice Lorenzetti for his excellent chairing and, expressing
appreciation for Ms Vial Undurraga’s leadership, emphasised also the progress made by the Working
Group towards the finalisation of the CLSAE Project in these past months. He noted that the high
theoretical complexity of the project was one of the reasons for its lengthy duration. Lastly, he
acknowledged the invaluable contribution of Ms Jeannette Tramhel to the CLSAE Project during her
appointment as Senior Legal Consultant to the UnIDROIT Secretariat over the year 2024-2025, within
the framework of the MAECI-DGCS/UNIDROIT Chair Programme supported by the Directorate
General for Development Cooperation of the Italian Ministry of Foreign Affairs and International
Cooperation.

246. Legal Officer Ms Priscila Pereira de Andrade provided an update on the work carried out by
the Secretariat and the Working Group for the development of the future Legal Guide. She explained
that the purpose of the project developed in partnership with the Food and Agriculture Organization
of the United Nations (FAO) and the International Fund for Agricultural Development (IFAD) was to
provide a “menu” of illustrative collaborative legal structures, not with the intention to promote one
legal form over another but rather to outline the various options that smallholders and agri-MSMEs
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may have to: (i) improve their access to markets and inclusive financial services; (ii) explore the
innovation opportunities created by digitalisation and the use of digital platforms; (iii) address power
imbalances and increase participation in decision-making; and (iv) use remedies for unfair
commercial practices. She noted that the CLSAE Project aimed to enhance sustainable agricultural
development in agri-food value chains and contribute to the transformation of agri-food systems.

247. Ms Andrade stated that the fundamental similarities and differences between the
collaborative legal structures covered in the CLSAE Project (Multiparty Contracts, Cooperatives,
Partnerships and Companies) were addressed by considering: their purposes; formation and entry
requirements; governance and decision-making procedures; scope of liability; remedies and
sanctions for breach; as well as the requirements for exit and dissolution. Additionally, she mentioned
that the Working Group was also analysing how digital platforms were operated by legal structures,
such as cooperatives and companies. However, she emphasised that digital platforms were not
conceived as a fourth legal structure of collaboration, formally distinct from the three collaborative
legal structures covered in the CLSAE Project.

248.  With regard to the substantive progress made by each Subgroup since the last session of the
Governing Council, Ms Andrade noted that the Subgroup on Companies had further developed the
Discussion Paper to reflect the idea that while companies were primarily profit-oriented entities, they
could also accommodate broader sustainability goals and collaborative purposes. The Discussion
Paper had also been enriched with examples of companies designed specifically for agricultural
activities. In addition, clarification on the differences between partnership forms in common and civil
law systems was also provided. Lastly, the revised Discussion Paper included an overview of the
minority shareholder protections found in most legal systems and a description of the concept of
corporate or social interest doctrine in relation to fiduciary duties.

249. Ms Andrade presented the advancements made by the Subgroup on Multiparty Contracts,
noting that the Discussion Paper had further developed the topic of asset allocation related to liability
regimes and had further developed the extent to which multiparty contracts could limit parties’
liability for obligations inherent to their collaboration within the limit of shared resources. Moreover,
the Discussion Paper had also better illustrated the distinction between multiparty and bilateral
contracts and brief references to the UNIDROIT/FAO/IFAD Legal Guide on Contract Farming were
added.

250. The Subgroup on Cooperatives had further refined the definition of an agricultural
cooperative for the purposes of the instrument, and the distinction between internal governance
rules and external regulatory requirements was further elaborated. Ms Andrade explained that the
Subgroup had enhanced its analysis of the different types of breaches and clarified the topic
regarding termination and dissolution within the context of cooperatives.

251. The Subgroup on Digital Platforms had restructured the Discussion Paper to provide more
clarity on the purpose and function of digital platforms adopted specifically in the agriculture sector.
A taxonomy of agricultural digital platforms had been added and the Paper also further explored
whether these platforms were operationalised through cooperative, company, or contractual
structure.

252. To conclude, it was noted that during the seventh session of the Working Group, held in April
2025, the Working Group had begun to develop the content of the draft “Master Copy” of the
instrument. Ms Andrade noted that the future Legal Guide was expected to have five chapters
devoted to: Multiparty contracts (Chapter I); Cooperatives (Chapter II); Companies (Chapter III);
Digital platforms (Chapter I1V); and a final chapter on Comparing and combining different
collaborative legal forms (Chapter V). Moving forward, she stated that the Secretariat intended to
organise two more sessions of the Working Group and a final complete draft of the instrument was
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expected to be presented during the next session of the Governing Council, when the Secretariat
would likely request authorisation to start the external consultations.

253. Ms Vial Undurraga expressed her enthusiasm and gratitude to the Secretariat for the
invitation to chair the CLSAE Working Group. She emphasised the excellent work done by Professor
Fabrizio Cafaggi as coordinator of the Working Group and highlighted the expertise and commitment
of the experts involved.

254. The representative of the United States of America thanked the Secretariat for the work
undertaken on the CLSAE Project and queried when the draft Master Copy would be made available.
The Secretary-General clarified that the document would be shared during the next session of the
Governing Council for authorisation to undertake consultations before the final review.

255. Ms Sabo congratulated the Working Group for the progress made and emphasised her
interest in seeing the final product. She noted how the CLSAE Project was a great example of
UNIDROIT's collaboration with the Rome-based organisations.

256. The representative of IFAD expressed IFAD's contentment with the CLSAE Project and
reiterated the interest to continue the collaboration, congratulating the Working Group for the work
done so far.

257. The Governing Council acknowledged the significant progress made in developing the joint
UNIDROIT/FAO/IFAD Legal Guide on Collaborative Legal Structures for Agricultural Enterprises and
welcomed the work on the draft Master Copy, nearing finalisation of the project.

(b) Legal Nature of Verified Carbon Credits (C.D. (105) 10)

258. Legal Officer Giulia Previti first recalled that the project was chaired by Mr Hideki Kanda and
involved the development of a soft law instrument comprised of a set of black letter principles and
commentary addressing the legal nature of VCCs. She explained that the scope of the instrument
was limited to the private law related to VCCs and built on the work done in the context of digital
assets, adapting the proprietary framework to the particularities of VCCs.

259.  Ms Previti noted the progress made in the project since the 103 Governing Council session.
She recounted that participation in the Working Group had substantially increased, with the addition
of several institutional observers representing government institutions as well as a range of industry
and carbon market bodies. A Drafting Committee was established and three Working Group sessions
as well as substantial intersessional work had been carried out, leading to significant advancements
in the development of a draft instrument which was presently comprised of a set of 24 Principles
divided into nine sections plus an introduction.

260. Ms Previti explained that the draft Principles covered a subset of private law issues relating
to VCCs; they focused on proprietary rights and specifically where VCCs were the object of
dispositions and acquisitions and where rights and interests in VCCs were to be asserted against third
parties. She noted that the draft Principles on adopted a purposeful ‘light touch” approach intended
to assist jurisdictions in taking a common stance by providing guidance on how to adapt existing law
to account for the idiosyncrasies of VCCs.

261. In addition, a Consultative Committee, chaired by Ms Sharon Ong, and made up of 30 experts
nominated by 19 Member States, had been established. The Committee was to provide the Working
Group with input from a national and regional perspective and was to be consulted prior to the next
Working Group session, scheduled for September 2025.
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262. Ms Previti recalled the continued cooperation with UNCITRAL and with the HCCH. She noted
that the paper authored jointly by UniproiT and UNCITRAL on the “Legal Nature of Verified Carbon
Credits Issued by Independent Carbon Standard Setters” (the "UNCITRAL/UNIDROIT Joint Study”)
was to be discussed again during the fifty-eighth session of the UNCITRAL Commission in July 2025.
With respect to the ongoing collaboration with the HCCH, Ms Previti shared that at its last meeting
in March 2025, the HCCH's Council on General Affairs and Policy (CGAP) mandated the establishment
of an expert group to study the private international law issues arising from carbon markets with an
initial focus on the possible inclusion of an applicable law provision in the draft UNIDROIT Principles on
VCCs. UNIDRrROIT had thus been invited to join the Expert Group as an observer. The Secretariat had
nominated three experts to that effect who joined the first meeting of the HCCH Expert Group in
May, where the UNIDROIT draft Principle on applicable law was initially discussed.

263. Finally, Ms Previti indicated that next steps would include proceeding with the iteration of the
draft Principles on VCCs, engaging in consultations with the Consultative Committee, collaborating
with the HCCH on applicable law and holding three more sessions of the Working Group with a view
to finalising the instrument for the Governing Council’s consideration in 2026.

264. In his capacity as Chair of the Working Group, Mr Hideki Kanda reminded the Council that
the project had originally been proposed by the International Swaps and Derivatives Association
(ISDA), and that it aimed to address the uncertainty that existed in most jurisdictions in relation to
the private law nature of VCCs.

265. Thanking all the members and observers of the Working Group, as well as the members of
the Drafting Committee and the Secretariat, Mr Kanda emphasised the main issues that had been
discussed by the Working Group, including (i) how to obtain security over a VCC; (ii) the effect on
proprietary rights of a cancellation event, such as a reversal or revocation of a VCC; and (iii) the
applicable private international law framework, which was being defined in coordination with the
HCCH.

266. Ms Bousarghin thanked the Working Group and noted that this was an important subject that
France followed with great interest. She observed that France had appointed experts to the
Consultative Committee and stressed that, for the consultations to be of use, the experts must be
given sufficient time to provide feedback. Ms Bousarghin thanked UNiDROIT for its cooperation with
other institutions including UNCITRAL and the HCCH, noting that this reduced the risk of
fragmentation. She stated that France had also designated experts to the HCCH Expert Group on
Carbon Markets.

267. The Secretary-General expressed appreciation for France’s appointment of experts to the
Consultative Committee and added that two of the experts sitting in the Working Group were
French—one was a professor and one was the representative of the Haut Comité Juridique de la Place
Financiere de Paris.

268. Ms Pauknerova noted that the Czech Republic also followed the development of the project
with great interest as demonstrated by the fact that it had nominated a delegate from the Ministry
of the Environment to the Consultative Committee. Ms Pauknerova observed that international
cooperation was necessary in the implementation of the project, particularly cooperation with the
HCCH.

269. The representative of the HCCH took the floor to share that at its meeting in March 2025,
the HCCH CGAP had heard the proposal for the establishment of an expert group on carbon markets
and in particular for the HCCH’s Permanent Bureau (PB) to cooperate with UNIDROIT in relation to
UNIDROIT’s work on carbon credits. Noting the importance of cooperation and coordination between
the HCCH and UnibroiT and of establishing a mandate at the HCCH to consider the private
international law issues arising in the field as a whole, the HCCH CGAP mandated the establishment
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of an expert group to study the private international law issues arising from carbon markets with an
initial focus on the possible inclusion of an applicable law provision in the draft UnIDROIT Principles on
VCCs. The HCCH CGAP also mandated the HCCH PB to continue coordinating and cooperating with
the secretaries of UNCITRAL, UniproiT and the UN Framework Convention on Climate Change
(UNFCCC) as well as other relevant international organisations on their projects in relation to carbon
credits.

270. The representative of the HCCH specified that the HCCH Experts Group was a separate group
and did not constitute a joint initiative with UnIDROIT. She explained that the HCCH had taken note
of the timeline for the completion of UNIDROIT’s project on the legal nature of VCCs and had convened
the HCCH Expert Group on Carbon Markets the week immediately after the decision at the Council
on General Affairs and Policy (CGAP). She recounted that the Expert Group was now made up of
close to 90 experts designated by 23 HCCH members including the European Union and 9 observer
organisations, which was a testament to the enormous interest at the HCCH on this topic and the
importance of contributing to UnIiDrROIT'S work.

271. She further explained that the HCCH was extraordinarily convening three meetings of the
HCCH Experts Group in 2025 and that much progress had already been made at the first meeting
held in May 2025. The HCCH representative recounted that there had been significant discussions on
the basis of the fact that the private international law issues arising from carbon markets should be
multilaterally consulted with a holistic approach, considering all private international law issues ahead
of contributing to UNiDROIT’s draft text. At its first meeting, the HCCH Experts Group heard from the
UNIDROIT designated experts, including from an UNIDROIT Secretariat representative who presented
on the working methods of UNiDroIT, the work already carried out at UniDrOIT, and on the structure
and content of the draft UnibroiT Principles on VCCs with a focus on draft Principle 4 and applicable
law.

272. The HCCH representative further noted that the UniproiT designated experts had explained
to the HCCH Expert Group that the applicable law provision would not address questions at the
project stage, but would focus on dispositions and acquisitions in the markets, and specifically on
the applicable law as to the title of VCCs, as the supplement to the substantive law rules to be
contained in the draft Principles. She noted that at the conclusion of its first meeting, the HCCH
Experts Group found itself not yet able to come to a consensus on any considered position on the
text of draft Principle 4 as it was presented. The Experts Group did, however, decide that the topic
should be further considered in intersessional work and at its following meetings.

273. The HCCH representative shared that the Experts Group would therefore proceed in writing
concrete case studies with an initial focus on the carbon credit life cycle that the UnibroiT Working
Group was focusing on, with the objective to coming to a considered position on the applicable law
rule to contribute towards draft Principle 4. The Experts Group would then discuss the intersessional
input and consider whether it could, by consensus, agree to a contribution towards the draft UNIDROIT
Principles on VCCs. In the event that the HCCH Experts Group was unable to come to an agreement
by consensus, feedback would nevertheless be sought in order to share considerations with the
UNiDROIT Working Group. The HCCH representative emphasised that the intention was to provide
feedback that could be directly helpful to the work of the UnibroiT Working Group. She acknowledged
that it would be the prerogative of the UnibroiT Working Group to decide whether to accept the input
of the HCCH Experts Group and how to integrate such input into the draft Principles on VCCs. The
HCCH Experts Group would then continue its mandate.

274. The HCCH representative concluded by noting that the HCCH was pleased to have the
opportunity to contribute to work of UNIDROIT on this timely and important topic and congratulated
UNIDROIT on the progress made so far. She further expressed appreciation for the close collaboration
between the HCCH PB and the UNIDROIT Secretariat.
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275.  Mr Moreno Rodriguez recalled that this project was supported by the Paraguayan government
who viewed it as a useful and necessary project because it would avoid fragmentation by providing
uniform rules to be applied across jurisdictions. He expressed appreciation for the HCCH accelerating
the timeline for its project, at least for the part that related to coordination with UniproiT. He noted
that the UNipRro1T instrument would be a standalone instrument and that it would be desirable that it
would not be inconsistent with the work of the HCCH, especially in light of all of the time and
resources spent to date on the UNIDROIT project. He thus queried what was the potential for
fragmentation given the ongoing work of the two organisations.

276. The Secretary-General responded by noting that the fact that the HCCH had a project on
carbon markets in general was something that the Secretariat respected and encouraged; it was
important work that the legal community would strongly benefit from. He recalled that the HCCH
project included aspects such as jurisdiction and enforcement which were outside the mandate of
UNIDROIT. He emphasised that the UNIDROIT instrument needed to be complete and that was why, in
the opinion of the UNIDROIT experts, there needed to be at least a principle on applicable law. Once
finalised, the UnibroiT Principles on VCCs would benefit from having a complete private international
law regime drafted by the HCCH—the leading organisation on private international law matters. There
was thus only a potential benefit in the HCCH conducting a thorough analysis on private international
law and carbon markets.

277. The Secretary-General also reiterated the Secretariat’'s appreciation for the fact that the
HCCH had adjusted their own methodology to accommodate UNIDROIT's timing on this project. He
expressed his hope for fruitful dialogue and intersessional work which could lead to a common
acceptable solution to be incorporated into the UNiDROIT Principles on VCCs. He observed that, in any
event, the UNIDROIT Principles would stand to benefit from the input of the HCCH Experts Group.
Indeed, the risk of fragmentation was considerably lower in light of the ongoing cooperation between
the two organisations.

278. The Secretary-General recalled that the initial applicable law Principle drafted by the UNiDROIT
experts was for discussion purposes; it was ultimately up to the experts of both organisations to
decide whether they agreed or not. He emphasised that this kind of cooperation where the
organisations worked in parallel was a unique and novel type of collaboration and one that the
Secretariat hoped would lead to a safe harbour.

279. Finally, the Secretary-General added that the Working Group had also been addressing the
tokenisation of VCCs and interoperability between registries. He noted that the most relevant
standard setters were in the process of deciding whether they wanted their registries to be ones
where secured transactions could be recorded. Practices were thus being created and there was
considerable need for guidance and collaboration. He concluded by noting that the purpose of the
VCC project was to help scale the voluntary carbon markets.

280. Sir Roy Goode intervened to note that carbon credits had to be property. If something was
tradable, it had to be an asset. He shared that he had authored an article in the Law Quarter Review
titled What is Property which argued that, subject to statute, property was anything of commercially
realisable value.

281. The Governing Council took note of the substantial advancements made since the 103
session, including with respect to the drafting of a set of private law principles and commentary, the
establishment of a Consultative Committee, and the ongoing efforts to cooperate with the HCCH on
the development of an applicable law provision.
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(c) Unipbroit Principles of International Commercial Contracts and
Investment Contracts (C.D. (105) 11)

282. The President (also co-Chair of the Working Group) introduced the project on UPICC and
International Investment Contracts (IICs), recalling that it was a joint project in partnership with the
International Chamber of Commerce (ICC) Institute of World Business Law and that the aim was to
develop guidance to harmonise and modernise IICs.

283.  Senior Legal Officer Ms Thijssen highlighted that three Working Group meetings had been
held since the 103 session of the Governing Council. Five Subgroups, established in January 2024,
continued to carry out intense intersessional work during 2024 and until February 2025 when they
were dissolved and a Drafting Committee was established. As their final work product, the Subgroups
delivered five reports which included analysis and preliminary language for the future instrument in
the form of principles, commentary and a model clause addressing: the introduction and the
theoretical underpinnings of the instrument (Subgroup 0); pre-contractual issues, parties, formation
and validity (Subgroup 1); change of circumstances, including stabilisation, hardship and force
majeure (Subgroup 2); policy goals including sustainability and investors’ obligations (Subgroup 3);
and choice of law and dispute settlement clauses (Subgroup 4). Following the November 2024
Working Group session, the draft language from the five Subgroups was consolidated into a single
draft master copy of the future instrument for further assessment by the Working Group and
refinement by the Drafting Committee. After the June 2024 Working Group session, a survey was
sent to the Consultative Committee made up of twenty-seven representatives of UNIDROIT Member
States and seven non-Member States with significant investment relations. In October 2024, a
workshop was held in which three memoranda elaborated by the Roma Tre-UNiproiT “Centre for
Transnational Commercial Law and International Arbitration” illustrating how contract practice
addressed specific topics relevant to the project were presented. Another workshop was held in March
2025, in collaboration with FIDIC, providing information on how FIDIC model contracts addressed
investment protections and policy goals in construction contracts. After a first preliminary assessment
by the Drafting Committee, the Working Group at its fifth session of April 2025 carried out the
examination of half of the draft Master Copy of the future instrument, as consolidated after the
conclusion of the Subgroups’ work, while the second half is expected to be examined at its sixth
session in June 2025. A seventh Working Group session is scheduled for October 2025 and an eight
session for January 2026, after which the draft instrument should be finalised and submitted to the
Governing Council with the proposal to start a public consultation during 2026.

284. Senior Legal Officer Mr Palma took the floor and recalled the cross-fertilisation of
competences that was taking place within the Working Group among legal experts with different legal
backgrounds. He provided an illustration of substantive issues that the Working Gorup was
discussing, drawing the attention on how, conducting work on the three layers that were identified
as possible main content of the future instrument (adaptation of the UPICC, special principles from
IICs practice, international standards on policy goals), the UPICC proved to offer a significant set of
principles which tended to coexist harmoniously with special principles of IICs practice and to provide
unexpected solutions to certain critical topics. He mentioned that, as a guiding principle, the Working
Group took the decision of elaborating a selected number of rules which may address the specificities
of IICs which departed from ordinary rules of commercial contracts, instead of a full set of rules
addressing the entire life cycle of this type of investment contracts. In light of this, the draft Master
Copy currently comprised a first chapter on the general provisions of the instrument, a second
chapter on the general principles of an IIC, a third chapter on formation, a fourth chapter on validity,
a fifth chapter on rights and obligations, a sixth chapter on sustainability, a seventh chapter on
change of circumstances, an eighth chapter on remedies, and a ninth chapter on choice of law and
dispute settlement. Mr Palma finally stressed that the core of the instrument lay in the balance
between focused investor protection, which reflected State obligations, and a clear set of investors’
obligations, particularly on sustainability commitments, addressing emerging instances of public
relevance in the global investment arena.
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285.  The President drew attention to the future challenges of the Working Group, particularly as
regards the relationship between private law and public law, domestic law and public international
law as well as issues of applicable law. She mentioned that the Consultative Committee had already
been consulted, but would be consulted again: in July, when the draft Master Copy would be
submitted for consultation and likely in a second round after preliminary finalisation of the Master
Copy, to ensure a close connection between the work of Working Group and the State experts that
made up the Committee.

286. In his role as Chair of the Consultative Committee, Mr Moreno Rodriguez noted that the work
of the Institute with the ALIC Guide had already showed that the UPICC can be applied in several
contexts, including in the ambit of investment contracts. He reiterated that as soon as a fully
discussed draft Master Copy would be available, it would be circulated to the Consultative Committee
for further input. He considered that there was widespread consensus in the Working Group that the
project was dealing with uniform law, while flagging issues of public international law which
intersected with investment contracts.

287. Ms Sabo considered it beneficial to continue the project, highlighting that there was
considerable potential for major benefits on the area of international investment. She noted the
importance of the reflecting the latest developments, particularly increasing demands on investors
concerning sustainability, while coordinating with the work of other international bodies such as the
Organisation for Economic Cooperation and Development (OECD). She expressed appreciation for
the sharing of information with States’ experts, including through having a member of the Governing
Council as Chair of the Consultative Committee, and for the wide participation in the Consultative
Committee given the difficult challenge of achieving consensus on this topic.

288. The Governing Council welcomed the update regarding the project on the UPICC and
International Investment Contracts and expressed its appreciation for the significant progress made
since the 103 session.

(d) Private Art Collections (C.D. (105) 12)

289. The Secretary-General introduced the Private Art Collections project as a project meant to
be fully aligned with the principles of the 1995 UnipbroiT Convention relating to objects whose
provenance was undefined, undetermined, or insufficiently defined. The Working Group recognised
the need to enhance its membership with the incorporation of additional representatives of
underrepresented countries, Indigenous communities as well as provenance researchers, and the
Secretariat was working on this.

290.  Principal Legal Officer and Treaty Depositary Ms Schneider reported on the progress of the
project which aimed at proposing a non-binding normative instrument, designed to improve
traceability, transparency and due diligence at the moment of acquisition, but also for existing
collections by collectors, institutions and art professionals that sought to shed light on the
insufficiently clear provenance of certain objects. This project had been included in the Work
Programme in 2017, with a low priority, and was subsequently reclassified to medium priority. There
were many legal, ethical, cultural and historical issues at stake. She recalled that the project was
supported by two partners, the Centre du Droit de I'art at the University of Geneva and the Fondation
Gandur pour l'art.

291.  Since the last Governing Council, the Working Group had met twice, in December 2024 and
in March 2025 with two new members to increase the group’s expertise and geographical
representation.

292. Several points had been debated during the second session in December 2024, including
definitions, the role of provenance, the question of due diligence and who should exercise it, and the


https://www.unidroit.org/wp-content/uploads/2025/04/C.D.-105-12-Private-Art-Collections.pdf

UNIDROIT 2025 - C.D. (105) 32 - Report 51.

burden of proof. A proposal for a “clearing” process, which would legalise the object’s possession
after a claim-free period, was also put forward but was strongly criticised and has since been
abandoned. An alternative solution has been proposed, involving the creation of a public platform or
an online database. This new proposal would make it possible to publish objects whose provenance
is not complete, to enable open and permanent research by enriching the elements of provenance,
and to inform potential rightful owners or States of the objects’ existence.

293. Following intersessional meetings, during its third session in March 2025 the Working Group
rediscussed the terminology used to define the concerned cultural objects. In the absence of a clear
standard or definition, a number of issues remained to be debated, including -but not limited to- (i)
the inclusion of archaeological objects, (ii) the scope of provenance research, (iii) the requirements
for those who would be deemed competent to carry it out, or (iv) the potential proportion between
cultural, historical, financial value and the research to be conducted. There was also a need to clarify
the complex relationship between private and public collections, and to determine the relationship
between due diligence and provenance research.

294. Ms Schneider indicated that one of the possibilities discussed would be to extend the 1995
UNIDROIT Convention’s principles on the due diligence requirement, by implicitly including provenance
research while taking into account 30 years of technological developments. In addition, the due
diligence requirement would apply not only at the time of acquisition or gift—as provided for in the
1995 UnibroiT Convention—but also to existing collections.

295. Ms Schneider reported that the Working Group benefited from the Secretary-General’s
explanations of the registers existing under UNIDROIT instruments. Two forms of registers were
conceivable, either an informal model based solely on notification with no legal effect (a “notice-
based” type of model), or a formal model with ex ante control and potential legal effect of the
registration, but which would be more costly. There were still complexities to be resolved, namely
the treatment accorded to particularly sensitive types of cultural property, such as human remains,
funerary objects and objects with sacred or traditional significance, or unknown archaeological
objects. In addition, it was important to prevent a publicly accessible database from violating privacy
laws, the rights of Indigenous communities and other communities of origin.

296. Ms Schneider concluded noting that the next steps would be to continue working in sub-
groups between the sessions, to organise thematic workshops on provenance research methodology,
expert qualification, object categorization, and to expand the composition of communities’
representatives.

297.  Mr Sanchez Cordero, Chairperson of the Working Group, acknowledged the complexity of
this project, addressing indeed a sensitive subject. The challenge was to reconcile two different
positions regarding, on one hand, the art market and on the other hand, the position of the source
countries. By working in the frame of the 1995 UnibroiT Convention, this project aimed to develop
the notion of due diligence for the international art market. Determining the applicable law, the
sufficiency of provenance documentation and the notion of orphan objects had been a very delicate
issue. He expressed his gratitude to the Secretary-General, the Deputy-Secretary General and Ms
Schneider for their close involvement in this work.

298. The representative of the People’s Republic of China congratulated the Secretariat and the
Working Group for the progress made and was glad that the Chinese expert recommended in 2024
joined the project. He explained that he studied the 1995 UNiproIiT Convention and organised a team
of six students at his university to conduct preliminary research on the Convention, addressing the
need for further legal research.

299. The representative of the United States of America was very supportive of the recent efforts
made by the Working Group. In particular, she supported the development of a document outlining
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best practices, given significant progress made in provenance research during the past 30 years,
including the use of digital technologies and greater availability of archives. She emphasised that
guidance on such best practices could be useful to a global audience as a growing number of dealers
and collectors sought to apply legal and ethical standards but faced an uneven availability of training
and resources for this work in the interest of increasing transparency around unprovenanced or
incompletely provenanced objects. She stressed the importance of providing for the possibility of
making information from private and public collections more publicly available, accessible, voluntary,
and consistent with privacy laws. She expressed support concerning extending the participation of
the Working Group to include additional members from the provenance research field, Indigenous
communities and source countries to result in a more complete, useful, and implementable guidance
document. To conclude, she expressed a preference for the term “unprovenanced objects” and
supported an extension of the Working Group’s mandate beyond 2026, if necessary.

300. Ms Sabo stressed that including Indigenous communities in the Working Group’s project was
very important, and she acknowledged the efforts made to engage underrepresented communities
in the process while understanding that involving every single Indigenous community from Canada
would seem impossible. Achieving a good level of representativity in the Working Group and having
a very broad consultation process afterwards would be a sound approach. However, she pointed out
that the platform proposed would set up a claim process, stressing that Indigenous groups would be
disadvantaged by that kind of process. She congratulated the Secretariat and supported the progress
made.

301. Ms Schneider emphasised that the platform’s accessibility had been an issue deeply
considered by the Working Group. One of the very important aspects of this subject was the due
diligence notion from the 1995 UniproiT Convention, as it had become vital in this field, including—
but not limited to—provenance research. Nowadays, an object without a provenance or with an
incomplete provenance had difficulties in finding a place in the art market. She noted that many of
the objects that were in this situation resulted from contexts with no legislation or documentation
requested. Facing the false provenance phenomenon, UniproiT had worked with the Council of Europe
for the 2017 Nicosia Convention, addressing criminal law for a specific offense of falsification of
documentation.

302. The Secretary-General raised three points from the interventions. First, the project would
likely continue until 2027. Secondly, the Working Group was striving to be as representative as
possible, by seeking to integrate indigenous communities and underrepresented countries, but trying
at the same time to keep the dialogue practical and manageable between all the Working Group’s
members. Thirdly, the initial idea of a “clearance procedure” seemed to have been replaced with a
“softer” public notice-based registry, which would not bear any direct legal consequences. The
publicization process and access possibilities still had to be discussed and defined. This process also
had to consider a way of preventing access to potential thieves and looters. The financial aspect of
the creation of such a registry also still needed to be addressed.

303. Mr Sanchez Cordero pointed out that the project touched upon legal and heritage boundaries.
Incorporating new technologies in this project would be a real challenge. He stressed that the project
has created great expectations in the international art market, including in relation to how UNIDROIT
was going to incorporate due diligence duty and provenance research exercise in the international
art market.

304. The Governing Council appreciated the progress made by the Working Group with a focus on
orphan objects and expressed a keen interest in following the next steps of the discussion.
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Item 7: International Interests in Mobile Equipment

305. The Council Members discussed the updates on the Cape Town Convention and its Protocols
at the end of the presentations. The interventions are thus listed at the end of the below sections on
each of the Protocols.

(a) Implementation and status of the Cape Town Convention and the
Aircraft Protocol (C.D. (105) 13)

306. Senior Legal Officer Mr Brydie-Watson introduced document UniproiT 2025 - C.D. (105) 13,
noting that the Cape Town Convention and its Aircraft Protocol had reached 88 Contracting States
and 85 Contracting States respectively, which included accessions by Benin and Uganda since the
Governing Council’s last session. He outlined the various initiatives that the Secretariat had
undertaken to promote ratification of the treaties, including both regular annual activities such as
the Cape Town Convention Conference and promotion through the International Programme for Law
and Development, as well as individual bilateral work with interested States such as Papua New
Guinea, Mauritius and Japan. He explained that the Secretariat also provided assistance to States
that had already ratified the treaties but needed further assistance on implementation and
compliance, such as the Democratic Republic of Congo. Mr Brydie-Watson noted the implementation
work undertaken by the private sector through the Aviation Working Group (AWG), including bilateral
ratification work with Cambodia and Thailand, and implementation work through mechanisms such
as the AWG-issued Cape Town Convention Compliance Index. He concluded by noting two emerging
trends: (i) States were increasingly considering becoming a Party to two or more protocols as a
package (such as Paraguay’s recent ratification of the Rail, MAC and Space Protocols together), and
(ii) the involvement of regional organisations in the promotion of the Cape Town Convention, such
as the United Nations Economic Commission for Africa and the Asia Pacific Economic Cooperation
forum.

307. The Governing Council noted the progress on implementation of the Aircraft Protocol to the
Cape Town Convention with appreciation.

(b) Implementation and status of the Luxembourg Rail Protocol
(C.D. (105) 14)

308. The Deputy Secretary-General presented a five-point oral report on the developments related
to the Luxembourg Rail Protocol since the previous session of the Governing Council, referring to
Doc. C.D. (105) 14 for any additional details.

309. First, she informed the Governing Council of two new ratifications after the entry into force
of the Protocol in March 2024. In November 2024, Paraguay implemented all four Protocols to the
Cape Town Convention, including the Luxembourg Rail Protocol. The Deputy Secretary-General
conveyed the Secretariat’s gratitude to Dr José Antonio Moreno Rodriguez for his instrumental role
in achieving this success. In January 2025, South Africa also completed the process of ratification of
the Luxembourg Rail Protocol, bringing the total number of States Parties to six (with the European
Union as a Regional Economic Integration Organisation (REIO)). She also reported on the
commitment expressed by the United Kingdom to ratify the Luxembourg Rail Protocol as soon as
concretely feasible.

310. Second, the Deputy Secretary-General reported on the institutional activities of the newly
formed Supervisory Authority of the International Registry (SA), composed of representatives from
Algeria, the European Union, France, Gabon, Paraguay, South Africa, Spain, Sweden, the United
Kingdom, and Tulrkiye. The UNIDROIT Secretariat participated in the second session of the SA, which
was held in April 2025 at the seat of the SA’s secretariat, the Intergovernmental Organisation for the
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Carriage by Rail (OTIF). The SA considered modifications to its statutes and rules of procedure, as
well as proposals for election of new members of the Commission of Experts.

311. Third, the Deputy Secretary-General referred to the activities of the Ratification Task Force
(RTF), which had continued its work after the entry into force of the Protocol under the Chairmanship
of UNiDRoOIT and had held two meetings respectively in June 2024 and April 2025. She added that
Hungary had newly joined the RTF, expressing a strong interest in the Rail Protocol.

312. The fourth point related to the activities of the United Nations Inland Transport Committee,
which was continuing to improve the Model Rules for the Permanent Identification of Railway Rolling
Stock, to facilitate the use of the Unique Identifier URVIS in practice and to consider the
implementation of digital solutions.

313. Finally, the Deputy Secretary-General highlighted that the implementation of the
Luxembourg Rail Protocol was facing challenges linked to the complexity of the ratification process
for treaties but was also continuing to attract the support of interested stakeholders, States, and
regional intergovernmental organisations (with particular regard to those active in Africa). In this
regard, she pointed out that the Secretariat was encouraging the adoption of both the MAC and the
Rail Protocols at the same time for the countries that wished to capitalise on the benefits of the
synergy in the application of the two Protocols.

314. The Governing Council noted the ratification of the Rail Protocol by Paraguay and South Africa
with great satisfaction, as well as the activities of the Supervisory Authority and the Ratification Task
Force.

(c) Implementation and status of the Space Protocol (C.D. (105) 15)

315. The Deputy Secretary-General presented a short oral report on the developments related to
the Space Protocol. She related to the Council the good news that that the Space Protocol achieved
its first ratification with Paraguay. Though entry into force would still need nine more ratifications
and the setting up of the Registry and its Supervisory Authority, she noted that the Space Protocol
was attracting more attention with the growth of private engagement in space activities.

316. She confirmed that the Secretariat was continuing to fulfil its high priority mandate to
implement the Protocol subject to available resources and other strategic priorities, through
cooperation with other intergovernmental organisations (among which the UNOOSA COPUOQOS),
participation in international events attended by Governments and private sector representatives
(among which the International Astronautical Congress (IAC) organised by the International
Astronautical Federation (IAF), and its Committee for Liaison with International Organisations
(CLIODN)), and dedicated lectures (such as the ones delivered in the framework of the IPLD). She
finally referred to document UnibroiT 2025 - C.D. (105) 15 for additional details on the activities
carried out since the previous session of the Governing Council.

317. The Governing Council noted the updates provided by the Secretariat regarding recent
activities undertaken to promote and implement the Space Protocol.

(d) Implementation and status of the Protocol on Matters specific to Mining,
Agricultural and Construction Equipment (MAC Protocol) (C.D. (105) 16)

318.  Mr Brydie-Watson introduced document UNIDROIT 2025 - C.D. (105) 16, with reference to the
three requirements needed for the MAC Protocol to enter into force: (i) establishment of the
International Registry for MAC equipment; (ii) appointment of a Supervisory Authority for the
International Registry; and (iii) five ratifications. In relation to the establishment of the International
Registry, it was explained that a registry contract had been carefully negotiated over the preceding
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12 months, with pro bono support from DLA Piper London. He noted that several contract clauses
had been strengthened to better ensure the continued operation of the future Registry, and that it
was anticipated that the draft contract would be finalised and signed imminently. He explained that
once the contract was signed, the Preparatory Commission would then begin negotiating the
subsidiary agreements required for the establishment of the Registry, including the Master Services
Agreement, the Deed of Business Continuity and the Software Security Agreement. In relation to
ratifications, Mr Brydie-Watson noted that the MAC Protocol Ratification Task Force had been further
strengthened by the addition of Australia and Ireland.

319. He acknowledged that Paraguay had become the first MAC Protocol Contracting State in
November 2024 and thanked Governing Council Member Mr Jose Antonio Moreno Rodriguez for his
vital role in the ratification process. In relation to positive developments, he noted that over the last
12 months the Secretariat had bilaterally engaged with 21 States on the MAC Protocol, the private
sector had increased its promotion work and launched a MAC Protocol website with the Secretariat’s
assistance, regional promotion in Asia had increased through the Asia Pacific Economic Forum and
the EBRD had become further interested in promoting the treaty as part of their legal transition work.
He concluded that further work was required for the EU to ratify the treaty and encouraged Governing
Council Members from EU member states to assist the Secretariat with the process.

320. Mr Brydie-Watson confirmed the Deputy Secretary-General’s point that the Secretariat was
encouraging implementation of MAC and Rail Protocols as a package, to increase the benefits of their
application in the development of relevant infrastructures for transportation and development. He
pointed out that a conference presenting both Protocols had been organised in Cambridge last year,
while a joint event with the EBRD was planned for the current year in London, which would hopefully
attract a wider participation or representatives from Embassies and relevant stakeholders.

321.  Mr Moreno Rodriguez thanked the Secretariat for its behind-the-scenes efforts in supporting
Paraguay’s ratification efforts of all three Protocols, which proved to be a decisive part of the process.
He noted that ratification had not been simple and had involved many bureaucratic steps and
stakeholder consultations. He encouraged other Governing Council Members to engage their own
governments in ratifying the Cape Town Convention Protocols, noting that they would be well
supported by the Secretariat throughout the process.

322. Ms Sekhar noted that the Indian Government had undertaken two consultations regarding
the Space Protocol, and that it had been difficult to reach a consensus position amongst the various
stakeholders. She noted that it would be useful for India to be provided with the declarations that
Paraguay had made under all Protocols. The Secretary-General indicated that Paraguay’s declarations
were publicly available on the Depositary section of UNIDROIT's website, and that the Secretariat would
be happy to provide them to India. He also thanked India for passing legislation that fully
implemented the Cape Town Convention and Aircraft Protocol, which addressed some uncertainty
that had previously arisen.

323. Sir Roy Goode commented that the Space Protocol was likely to become a more attractive
instrument as the space financing practices began to focus more on small satellite operators. He
further commented that the MAC Protocol was particularly important in sub-Saharan Africa allowing
farmers to mechanise their operations and shift from subsistence to commercial farming.

324. The Governing Council noted the progress on implementation of the MAC Protocol to the
Cape Town Convention with appreciation, including the progress made in the contract negotiations
with the future Registrar as well as the activities of the Ratification Task Force.

(e) Report and proposal of allocation of functions of the Supervisory
Authority for the MAC Protocol Registry among UNIDROIT governing
bodies (C.D. (105) 17)
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325. The Secretary-General provided the Governing Council with a brief history on the matter. He
noted that when the MAC Protocol was adopted in 2019, the Diplomatic Conference had invited the
International Finance Corporation (IFC) to undertake the role of Supervisory Authority of the
International Registry to be established under the MAC Protocol. He explained that due reasons alien
to the Protocol the IFC ultimately decided not to accept the role, at which point the MAC Preparatory
Commission requested the Secretariat to undertake an exhaustive search for other potential
candidates. No other alternative candidate was identified, primarily because no international
organisation existed with joint responsibility for the mining, agriculture and construction sectors. In
light of this, in 2021 the MAC Protocol Preparatory Commission requested that UNIDROIT consider
accepting the role of Supervisory Authority. The Governing Council considered the matter between
2021 and 2023 and eventually recommended to the General Assembly by majority vote that it would
be preferable for UNIDROIT to be designated as the MAC Protocol Supervisory Authority, rather than
establishing a new international entity to undertake the role. The UnibroiT General Assembly agreed
to the Governing Council’'s recommendation at its 82" session in December 2023, and the
Preparatory Commission designated UNIDROIT as the Supervisory Authority at its sixth session in April
2024. The Secretary-General noted that the Governing Council now had the task of deciding how the
various Supervisory Authority functions would be allocated, and to consider making a
recommendation to the General Assembly.

326.  Mr Brydie-Watson introduced document UnibroiT 2025 - C.D. (105) 17, making reference to
Article 17(2) which set out the Supervisory Authority’s responsibilities. He explained that the
Supervisory Authority functions could be categorised as formal functions, general functions or
administrative functions, and that there were various organisational models that UnibproiT could use
to discharge the various functions. He referenced the independent legal advice that UNniproiT had
received in 2023 which found that (i) the Institute’s Statute did not pose any specific internal
limitations in relation to how UNIDROIT could organise the discharge of the Supervisory Authority
responsibilities within its institutional structure, (ii) all UnIDROIT organs would have the same level of
protection and immunities under the UNIDROIT Headquarters agreement in discharging the
Supervisory Authority functions as they would in undertaking any other institutional tasks, and (iii)
the legal position of Governing Council Members, General Assembly representatives, and the
Secretariat officers performing Supervisory Authority functions would be same as that for performing
any other function of the organisation. In relation to costs, Mr Brydie-Watson emphasised that
UNIDROIT would be fully compensated for the costs of performing the Supervisory Authority role, and
that the Supervisory Authority operating costs would not change significantly based on the
organisational model chosen by the Governing Council. Turning to the different operating models, he
noted that it was the Secretariat’s view that Option 2C might be the preferable approach, whereby
the UNiDROIT General Assembly would create a Committee of States to undertake both the
Supervisory Authority general functions and formal functions, but the Committee would also have
the ability to refer significant decisions (such as whether to dismiss a Registrar, or whether to
exercise insolvency step-in rights) back to the General Assembly, in consultation with the Governing
Council. Mr Brydie-Watson noted that Option 2C appeared to provide the best balance in terms of
oversight, expertise, efficiency and flexibility. Finally, he explained that once the Governing Council
had made a decision on the preferable operating model, the Governing Council’s recommendation
would be taken to the General Assembly for final decision in December 2025.

327. The Secretary-General noted that if the Governing Council supported Option 2C, it might
wish to also discuss whether the Committee’s ability to refer a decision back to the General Assembly
should be discretionary or mandatory in certain circumstances. He also noted that the Committee
under Option 2C would likely be composed of UNIDROIT Member States with a particular interest in
the MAC Protocol.

328. Ms Sabo thanked the Secretariat for the clarity of the document and of the Secretariat’s
overview. She suggested that the Council could be confident that the process which had led to this
decision had been thorough, careful and well-prepared, and that the Governing Council was well
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positioned to make a recommendation to the General Assembly. She expressed her support for
Option 2C and suggested that it might be preferable to provide the Committee with discretion as to
whether it should refer certain matters back to the General Assembly, rather than making it
mandatory. She noted that it would be important to find a method of including non-Member States
that had ratified the MAC Protocol in the process, which could possibly be done by granting
Contracting States with automatic permanent observer status in relation to the Committee. Finally,
she emphasised that the Committee should have the ability to meet and make decisions remotely,
in order to both involve experts from capital and keep costs low. The Secretariat noted that based
on the precedents of the Aircraft Protocol and Rail Protocol Supervisory Authorities, non-Member
States could be involved directly in the Committee itself, or through the Commission of Experts that
would be established to advise the Committee.

329. The representative of the United States of America thanked the Secretariat for the
thoughtfulness of the document and for setting out the different options. She noted that the United
States supported Option 2C, on the basis that supervision of the MAC Protocol Registry should be
undertaken by a committee of States that had signed and ratified the Protocol, which would be well
positioned to undertake both the formal and general functions. She agreed that the Committee
should have the power to refer certain decisions back to the General Assembly, and that matters
referred by the Committee would not need approval by the Governing Council before being
considered by the General Assembly. She concluded by reiterating the United States’s strong support
for the MAC Protocol, as one of the treaty’s signatory States.

330. Ms Sekhar expressed support for Option 2C, noting that further discussion would be required
in relation to the composition of the Committee. She suggested that the Committee should have the
power to also consult the Governing Council on matters being referred to the General Assembly. The
Secretariat noted that it would be up to States to nominate representatives to participate in the
Committee, who would normally be expected to have some expertise in the MAC Protocol or the
operation of electronic registries.

331. Mr Leinonen expressed support for Option 2C and agreed with Ms Sabo that the power of the
Committee to refer matters to the General Assembly should be discretionary rather than mandatory.
He underscored the importance of the Committee being able to meet remotely and suggested that
the Governing Council should still retain an advisory role on any matters referred by the Committee.

332. Mr Meier expressed support for Option 2C and agreed that providing the Committee with
flexibility in its operation would be important. He suggested that it was somewhat premature to make
decisions regarding the exact scope of the Committee’s referral mechanism and the role of the
Governing Council, which could be considered in 2026, after the General Assembly had made a
decision about the general structure.

333. Ms Dacoronia expressed support for Option 2C. She suggested that it might be preferable for
the Committee to have an obligation to refer certain significant matters back to the General
Assembly. She queried what would occur if the General Assembly disagreed with Option 2C. The
Secretariat clarified that if the General Assembly rejected Option 2C, then the Secretariat would have
to consider new organisational options.

334. Mr Menyhard thanked the Secretariat for their work, and expressed support for Option 2C,
on the basis that it was the most efficient approach. He suggested that the Governing Council should
retain an advisory role in relation to matters referred by the Committee back to the General
Assembly.

335. The Secretary-General noted that, from an institutional perspective, the Governing Council
should have a relationship with the Committee. He suggested that it would be important for the
Governing Council to not only receive annual reports on the Committee’s operation but also have
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some role in relation to significant matters referred by the Committee to the General Assembly. He
explained that the General Assembly could perform a useful advisory role in such circumstances or
could play a gatekeeper role. He suggested that it might be worth the Committee having a mandatory
referral power in relation to certain extreme circumstances such as the Registrar’s insolvency, on the
basis that important decisions should involve the entirety of UNIDROIT's Membership, rather than
leaving such decisions in the hand of the likely small number of States sitting on the Committee.

336. The representative of the United States of America clarified that the United States would
have no concerns with the Governing Council being kept fully informed of the Committee’s work but
did not think the Governing Council should play a gatekeeper role in relation to the administration of
a treaty. She suggested that having the Committee report directly to the General Assembly would
be appropriate within the context of UNIDROIT’s normal institutional framework, noting that Governing
Council Members were unlikely in any case to have the relevant expertise to provide guidance to the
Committee on most matters.

337. The Secretariat noted that should the General Assembly approve Option 2C, the Secretariat
would provide the Governing Council with a further document at its 106 session in 2026 with options
regarding (i) the proposed constitution of the Committee, (ii) the involvement of non-Member States,
(iii) the referral mechanism for significant decisions, and (iv) the role of the Governing Council.

338. The Governing Council decided that (i) it would be preferable for the UnibroiT General
Assembly to create a Committee of States to undertake both the MAC Protocol Supervisory Authority
general functions and the formal functions, and (ii) the Committee should have the ability to refer
decisions back to the General Assembly under certain circumstances, in consultation with the
Governing Council. As such, the Governing Council decided to recommend to the General Assembly
that it consider creating a committee to undertake both the MAC Protocol Supervisory Authority
general functions and the formal functions, which would begin operation on Entry into Force of the
MAC Protocol.

Item 8: International Protection of Cultural Property: Thirty years of the 1995
Convention and update on implementation status (C.D. (105) 18)

339.  Principal Legal Officer and Treaty Depositary Ms Schneider underscored that the 1995
UNIDROIT Convention on Stolen or Illegally Exported Cultural Objects, whose aim was to combat
trafficking of cultural property and facilitate the restitution of cultural objects, was celebrating its
30t anniversary this year. Since its adoption by the international community, the Convention’s
importance had only grown through the years.

340. She indicated that, currently, the Convention had 56 States Party, the latest being Uruguay
(entry into force on 15t January 2025) and Yemen (entry into force on 1st April 2025). The example
of Yemen was emblematic, as it was a country at war which, despite its context, ratified the
Convention. UNIDROIT was also working with Ukraine, Sudan and Palestine.

341. Ms Schneider noted that the international recognition of the Convention was reflected in
several important declarations reaffirming its importance, such as the declaration of the Ministers of
Culture and the specific declaration for culture and sustainable development for African countries of
the G7; and the G20 Culture Working Group including the fight against illicit trafficking on its agenda
every year since 2020. The importance of the Convention was recognised by the United Nations
General Assembly Resolution on the Return and Restitution of Cultural Property adopted in December
2024. The UnibroiT 1995 Convention was being used as a tool to help States meet their obligations
under these declarations.

342. Ms Schneider further explained that UniDrROIT has expanded its partnerships in recent years,
notably with ASEAN and the European Commission within a Working Group on the Dialogue with the
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art market, which was fundamental to the implementation of the Convention and its ratification by
certain States. UNIDROIT also collaborated with the International Council on Archives and the Qatar
National Library on specific projects to protect documentary heritage. In 2025 UnibroiT had obtained
the observer status with ISESCO, opening doors for Arab countries and Central and South-West Asia.

343. Ms Schneider stressed that, over the past 30 years, the Convention had known a great
success, but there was still room for improvement at both the international and national levels.
Several States preferred to return through bilateral agreements, although many continued to ratify
the Convention. To date, the parliaments of Iraq, Mongolia, Mauritania and the Central African
Republic had passed legislation ratifying the Convention and UNIDROIT was now waiting for the deposit
of the instruments of accession with the Italian Ministry of Foreign Affairs and International
Cooperation. Ms Schneider reaffirmed that the Convention had a very strong impact in the field of
heritage protection, as everything that had been adopted was directly inspired by it, and in particular
by its concept of due diligence.

344. She recalled that a Ratification Task Force on the UniproiT Convention had been set up in
2017 following a meeting at the United Nations in New York. Today, the aim was to resume this
Ratification Task Force to encourage the ratification of the Convention in certain parts of the world.
UNIDROIT was currently working to strengthen the national application of the Convention, even though
it was a self-executing Convention. For the Institute’s Centenary, UNIDROIT would be asking States
Parties to designate focal points for the Convention.

345. To conclude, Ms Schneider explained that Article 20 of the UniproiT 1995 Convention allowed
a special committee to meet in order to review the practical functioning of the Convention at the
request of the President of UNIDROIT, or at the request of five States Parties. She recalled that it only
happened once since the Convention was adopted, in 2012 at the UNESCO headquarters. A proposal
was put that this committee should meet “regularly” in Rome, as it was crucial to further discuss the
Convention and its implementation in depth, in synergy with the other instruments it complemented.

346. The representative of the United States of America raised questions about several
recommendations in the report, seeking clarification on their budgetary impact and implementation.
Specifically, concerns were raised about the cost of expanding the informal Ratification Task Force
through regular meetings in Rome, and whether drafting a guide to enactment or model provisions
would require a new Working Group to be set up and what its priority would be. Ms Schneider
explained that these recommendations were preliminary ideas intended for the upcoming Centenary
Committee’s consideration. Budgetary implications remained to be addressed, but the promotion of
UNIDROIT instruments was a high priority topic on all Work Programmes. The Secretary-General
emphasised that treaty implementation was a top priority for the Organisation, with resources
available as needed. He noted that existing task forces, such as those for the Cape Town Convention
Protocols, generally operated remotely and at low cost, with in-person meetings funded by
participants.

347. The representative of the United States of America followed up seeking clarification on
whether the Governing Council was being asked to endorse the drafting of a guide to enactment at
this stage. The Secretary-General clarified that the report served to inform the Council of possible
future actions and was not a request for immediate approval. Any normative work, including a guide
to enactment, would require a formal proposal and decision by the Council and General Assembly
after thorough discussion by the Centenary Workstream.

348. Ms Sabo congratulated the Secretariat for the excellent work done and encouraged the
UNIDROIT Secretariat to continue developing projects with regard to the 1995 UNibroiT Convention.

349. The Governing Council congratulated the Secretariat for the growing number of States Parties
to the 1995 UniproiT Convention on Stolen or Illegally Exported Cultural Objects and took note of
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the assessment of the Convention after 30 years as well as of the recommendations for the future.
It also congratulated the Secretariat for the activities undertaken and partnerships developed for its
promotion.

Item 9: Implementation status and promotion strategy for UNIDROIT instruments
(a) UniIbroIt Principles of International Commercial Contracts (C.D. (105) 19)

350. The Deputy Secretary-General introduced document UNIDROIT 2025 - C.D. (105) 19,
concerning the UNIDROIT Principles of International Commercial Contracts (UPICC). She recalled that
at the previous in-person session, the Governing Council had received a document outlining the
Secretariat’s strategy for the implementation and promotion of the UPICC based on a number of
main pillars, namely: awareness raising; the UPICC's role as background law for specific types of
contracts; the promotion of the UPICC’'s application at regional level; and translations and
publications. The conference held at UNIDROIT on 6-7 May 2024 to celebrate the 30" anniversary of
the first edition of the UPICC had further generated a wealth of suggestions and ideas, confirming
the relevance of the mentioned pillars for future activities. In this regard, the Deputy Secretary-
General referred to the publication collecting the acts of the conference, thanking in particular Ms
Lena Peters and Ms Alexandra Logue for their contribution.

351. Inrelation to awareness-raising, the Deputy Secretary-General underlined the importance of
enhancing knowledge about the UPICC not only among scholars but also in business circles, including
arbitral institutions, Chambers of Commerce, and courts, and referred to the initiatives with
participation of the Secretariat undertaken in several parts of the world in connection with the 30th
anniversary of the UPICC (Germany, Colombia, Paraguay, Tunisia, South Korea, People’s Republic of
China, Hong Kong SAR, as well as two events held at UNIDROIT, one in memory of the late President
Alberto Mazzoni, and the other celebrating the South African Presidency) which had attracted both
academics and practitioners. In particular, the conference held in Shanghai, which had had an
especially wide resonance, had focused, among other, on the influence of the UPICC on the new
Chinese Civil Code. She expressed the Secretariat’s gratitude to all the co-sponsoring organisations,
Correspondents, and members of the Governing Council who actively participated in these events,
including Prof. Inho Kim, Prof. Eesa Fredericks, and Dr. Moreno Rodriguez. She further took the
opportunity to mention the very active advocacy for the UPICC of Prof. Eckart Brédermann, which
included the release of a practice-oriented commentary, as well as the preparation of the 3" edition
of the well-known Commentary edited by Prof. Stefan Vogenauer.

352. Additionally, the Deputy Secretary-General underscored the importance of using the UPICC
as teaching material, to raise awareness about them among the younger generations of lawyers. In
this regard, she acknowledged that the Secretariat counted on the efforts of Correspondents and
members of the Governing Council, who were already incorporating the UPICC in their teaching. She
further referred to capacity building programmes such as the IPLD as well as the lectures on the
UPICC given by members of the Secretariat that were listed in document UnibroiT 2025 - C.D. (105)
19. Finally, she briefly mentioned the third edition of the Essays Competition sponsored by ILI, which
had focused on the past, present, and future of the UPICC, and the brand new initiative of a Moot
Court dedicated to the Asia-Pacific region, announcing that the latter would be presented in the
context of the activities of the UniDrROIT Academy and the ATLC.

353. Regarding the regional focus in the promotion of the UPICC, the Deputy Secretary-General
noted that the Secretariat was continuing its promotional activities in the MENA region, including a
very fruitful conference organised by the Tunisian ICC in Tunis and a prospective conference for the
presentation of the Arabic translation of the 2016 Edition of the UPICC in Egypt.
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354. Finally, concerning the UPICC's role as background general contract law for new projects on
specific contracts, the Deputy Secretary-General confirmed that this was the primary strategy of the
Secretariat strategy to continue the development of the UPICC and their dissemination. She recalled
that at the conference celebrating the 30th anniversary held in May 2024, participants had discussed
the merits of elaborating an instrument on construction and engineering contracts based on the
UPICC. This discussion had led to a fruitful interaction with the International Federation of Consulting
Engineers (FIDIC) with the organisation of a workshop that had paved the way to the proposal
presented by FIDIC for the new Work Programme 2026-2028.

355.  Mr Fredericks, intervening in relation to the promotion of the UPICC, commented favourably
on the inclusion of South African experts in last year’'s events, expressing his pleasure at being
personally involved, and advised the Secretariat to continue its awareness activities on UNIDROIT'S
instruments in all regions of the world including Africa. He further highlighted the complementarity
of the UPICC with the development of the African Free Trade Area, noting that the best way to
promote UNIDROIT's instrument was to enhance the sense of ownership, particularly among
practitioners in various countries. He finally urged the Secretariat to keep the momentum going and
proposed to hold a follow-up workshop in Johannesburg, resources permitting, also in conjunction
with the imminent Centenary of the Institute.

356. In relation to the UPICC, the representative from the People’s Republic of China noted that
the events and activities organised in Rome and in China, in which he had the opportunity to
participate, were useful not only to promote the Principles but also to cultivate local talents and
future scholars.

357. The Governing Council expressed great appreciation for the multiple activities undertaken by
the Secretariat to enhance awareness and promote the UPICC.

(b) Uniproit Model Law on Factoring (C.D. (105) 20)

358.  Mr Brydie-Watson introduced document UNiDroOIT 2025 - C.D. (105) 20, noting that following
the Governing Council’s decision at its 103™ session to amend the Model Law on Factoring to correct
technical errors in its transition rules, the official English and French versions of the Model Law on
Factoring had been republished in August 2024. He summarised the Secretariat’s activities in
implementing the Model Law on Factoring over the preceding 12 months with reference to the four-
part implementation strategy which had been previously adopted by the Governing Council in 2023:
(i) position the Model Law on Factoring as a core instrument that facilitates trade finance, access to
credit and economic development, (ii) raise awareness of the Model Law on Factoring at relevant
fora, (iii) support domestic implementation of the Model Law on Factoring, and (iv) ensure that the
Model Law on Factoring is broadly accessible.

359. He explained that the Model Law on Factoring had been presented at international fora in
Rome, Istanbul, New York and Skopje and UNIDROIT was working with partner organisations such as
the EBRD, IFC and ILI on implementing the Model Law on Factoring in seven countries (Georgia,
Jordan, Malaysia, Turkiye, Ukraine, United Arab Emirates and Uzbekistan). In relation to translations,
he noted that the English, French and Chinese revised versions had been published, full Spanish and
Turkish translations had been prepared and would also soon be published and work on Arabic,
Russian and Japanese translations was ongoing. Turning to the future, Mr Brydie-Watson noted that
further cooperation with the Afreximbank was required to implement the Model Law on Factoring in
Africa and that the Secretariat would continue to work closely with partner organisations to facilitate
the implementation of the Model Law on Factoring worldwide.

360. The Governing Council (i) commended the progress made in 2024 in executing the
implementation strategy for the UNIDROIT Model Law on Factoring, and (ii) noted the future
implementation activities proposed for 2025.
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(c) Uniprort Principles on Digital Assets and Private Law (C.D. (105) 21)

361. Legal Officer Ms Previti provided a brief update on the implementation and promotion of the
DAPL Principles in accordance with the implementation and promotion strategy that had been
presented to the Council at the 103 session.

362. First, she recalled that several jurisdictions had adopted or were considering legislation
consistent with the Principles. These included the United States, Dubai, and Italy. In addition,
international financial institutions such as the International Monetary Fund (IMF) and the Asian
Development Bank (ADB) had reviewed the instrument and showcased it in the context of
communications with their stakeholders. Second, Ms Previti noted the Secretariat’s continued
engagement with stakeholders from priority jurisdictions, focusing in particular on Asia. She stated
that, going forward, the Secretariat would continue identifying and engaging with key jurisdictions
and, in particular, would seek to increase outreach to countries in Africa and Latin America. Finally,
Ms Previti mentioned the ongoing efforts to engage with UNIDROIT's sister organisations. The
Secretariat had appointed experts to the HCCH Expert Group on Digital Tokens and would closely
monitor the work of UNCITRAL in this space to avoid fragmentation and focus on cooperation.

363. The President shared that the guidelines that were being finalised by the European Banking
Authority (EBA) and the European Securities and Markets Authority (ESMA) under MiCAR would follow
the DAPL Principles.

364. Mr Kanda, Chair of the Working Group, reiterated that several jurisdictions, including many
Asian jurisdictions, were very interested in the DAPL Principles and he welcomed the trend. He also
observed, however, that for a number of civil law jurisdictions the concept of control was difficult to
understand and foreign to their legal systems. He emphasised that control as used in the DAPL
Principles was a factual concept and the functional equivalent of possession of a tangible property.
He shared that Japan was going to introduce for the first time in its legal history the notion of control
in the coming registration of dematerialised bills of lading and warehouse receipts. Nonetheless, he
noted that the incorporation of the notion of control for civil law systems remained a challenge and
he remained interested in this issue.

365. Mr Fredericks commended the Secretariat’s implementation efforts. He emphasised that, in
the context of digital assets, there had been considerable development in the Global South, with
Johannesburg and Cape Town having become Africa’s largest cryptocurrency hubs. At the same time,
Botswana was digitising capital receipts through tokenisation while Zimbabwe and Namibia were
testing retail central bank digital currencies. Despite these developments, however, there was no
southern African country that had clear private law rules for controlling, prioritising or simply
acquiring these assets. He explained that, while South Africa recognised crypto assets as financial
products, it had not considered addressing fundamental property rights issues. He thus noted that,
while commendable for its breadth of participation, there had been only one Africa-wide training
event on the DAPL Principles and suggested that the UNIDROIT implementation strategy be adjusted.
He stated that southern Africa was going to be the place that would either prove the DAPL Principle’s
universal relevance or dismiss the DAPL Principles as a Western creation. He suggested that a focused
outreach programme based in Johannesburg and extending throughout southern Africa would
transform the DAPL Principles from an academic work into a practical commercial law in a region
already actively using digital assets every day.

366. Mr Kanda intervened to raise the question of how to measure the implementation of soft law
instruments. He queried whether the Secretariat had any frameworks or benchmarks to measure
whether its soft law instruments had been implemented in a particular jurisdiction and, if not,
whether there was a plan to develop such a framework or benchmark as it would be useful to promote
the instruments and assess their success.
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367. The Secretary-General thanked Mr Kanda for a most important question with a very difficult
answer. He explained that first there had to be a differentiation between hard law and soft law
instruments. The implementation of hard law instruments was also difficult to measure. In the
context of the Cape Town Convention there had been certain judicial decisions disapplying articles
which were otherwise binding alleging, for example, equity considerations. He noted that the
interested private sector, i.e., the Aviation Working Group comprised of industry representatives,
financiers, and constructors of aircrafts, had what they referred to as the Cape Town Compliance
Index which gave a grade from 0 to 100 based on the degree of a country’s compliance with the
Convention. In some instances, the downgrading of a country resulted in an amendment to the
relevant legislation.

368. With respect to tracking the implementation of soft law, the Secretary-General acknowledged
that this was more complex, and the more general and abstract the text the more difficult it was to
gauge the extent of implementation. He observed that Unibroit’s Correspondents would provide
inside information as to what extent local law had incorporated all or part of an UNIDROIT instrument.
Moreover, institutions such as the World Bank, the EBRD, and the ADB would also inform the
Secretariat when an amendment followed UNIDROIT’s instrument—this had occurred, for instance, in
relation to implementation of UNIDROIT's Model Law on Factoring.

369. The Secretary-General further explained that, while certainly useful, it would be challenging
to crystallise this in a specific methodology. Certain instruments, like the DAPL Principles, were
designed to complement existing legal frameworks. The Secretary-General concluded by noting that
being able to identify which countries had a framework consistent with UnIDROIT's soft law instruments
and render that account to the Governing Council showcased the value of the Institute’s work.

370. The President added that UNIDROIT was an observer in the Committee of Legal Advisers on
Public International Law (CAHDI) of the Council of Europe. In that context, Italy had sent out a
questionnaire to all members of CAHDI to try and understand how they formed and applied soft law.
She also noted that the International Law Association (ILA) was having its 100% anniversary
conference on the implementation of soft law. The Institute was thus working on efforts to better
conceptualise the issue and strengthen the identity of the organisation in the international arena.

371. The representative from the People’s Republic of China extended his appreciation to the
Secretariat for the tremendous efforts in the past year to enhance public awareness and promote
the Institute’s instruments. He suggested that the Secretariat focus on cooperation with outside
resources to increase these kinds of activities and expand coverage outside of Rome to engage with
scholars, academics and government officials.

372. The Governing Council commended the Secretariat’s efforts in promoting the UNIDROIT
Principles on Digital Assets and Private Law and tracking the instrument’s implementation.

(d) UNCITRAL-UNIDROIT Model Law on Warehouse Receipts and Guide to
Enactment (C.D. (105) 22)

373. The President directed the Governing Council’s attention to the next item on the agenda and
invited Ms Wehling to deliver a summary of the updates and promotional activities related to the
UNCITRAL-UNIDROIT Model Law on Warehouse Receipts and its accompanying Guide to Enactment.

374. Legal Officer Ms Philine Wehling drew the attention of the Council to document UNiDROIT 2025
- C.D. (105) 22, as well as to the printed UniDrOIT booklet containing the Model Law on Warehouse
Receipts and the accompanying Guide to Enactment, which had been distributed to all attendees.
She noted that this English-language version was the first printed edition produced by UNipDroIT, and
that the Secretariat had received it only a few days prior to the Council session. She further indicated
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that the text would eventually be made available in all official UN languages, due to the fact that it
was a joint UNIDROIT/UNCITRAL instrument.

375. Ms Wehling then provided a succinct overview of the project’s history, highlighting that it
had been a collaborative effort between UNIDrROIT and UNCITRAL spanning over four years. The
UNIDROIT Working Group had been chaired by Ms Eugenia Dacoronia. The Model Law had been
approved by the Governing Council on 8 May 2024 (UnipbroiT 2024 - C.D. (103) 30), and by the
UNCITRAL Commission on 26 June 2024 (UN Doc. A/79/17). On 4 December 2024, the United
Nations General Assembly adopted a resolution (A/RES/79/118) expressing appreciation for the
Model Law and encouraging all Member States to consider it when revising or enacting relevant
legislation.

376. Regarding the promotion of the Model Law, Ms Wehling reported that the Secretariat had
continued to collaborate closely with experts and partner organisations that had contributed to its
development. These efforts led to several notable initiatives, including a webinar organised by the
IFC which centred on the Model Law and its potential to enhance investment opportunities. The
webinar attracted over 300 participants, primarily representatives from international financial
institutions, a key target audience for the instrument. Other promotional activities involving the
Secretariat or associated experts included in-person events held in Rome, Shanghai, Istanbul, Lima,
and New York. Furthermore, the Secretariat was exploring, in partnership with FAO, opportunities to
raise awareness of the Model Law among Member States, FAO technical departments, and country
offices. This collaboration included plans to integrate the Model Law into an online course of the FAO
E-learning Academy focused on facilitating farmers’ access to credit.

377. Lastly, Ms Wehling informed the Governing Council that the official launch of the Model Law
was scheduled to take place on 23 May 2025 at the Institute, in partnership with UNCITRAL. This
initiative would be part of a side event showcasing UNIDROIT’s significant contributions to private law
and agricultural development.

378. The Deputy Secretary-General reported on a recent event in London organised by ICC UK,
which featured also participation from UNCITRAL. The event compared the Model Law on Factoring
with the Model Law on Warehouse Receipts, discussing their combined impact on financing small and
medium-sized enterprises (SMEs) within global supply chains. She underscored the valuable input
provided by the UK Warehousing Organization during the discussions.

379. Mr Sanchez Cordero encouraged the Secretariat to translate the Model Law on Warehouse
Receipts and its Guide to Enactment into additional languages. He emphasised that broader linguistic
accessibility would be of great importance, particularly given the high level of interest surrounding
this instrument. He specifically recommended prioritising translation into Spanish, to support
promotion and implementation across Latin America, as well as into French. Such translations, he
noted, would help ensure that this excellent instrument received the visibility and recognition it
merited.

380. The Governing Council took note of the endorsement by the General Assembly of the United
Nations of the UNCITRAL-UNIDROIT Model Law on Warehouse Receipts. Furthermore, the Council
noted with appreciation the promotion activities concerning the Model Law, including its official launch
on 23 May 2025.

Item 10: Presentation of restoration works at Villa Aldobrandini

381. The Governing Council was informed and took note of the progress of the restoration works
though a full presentation could not be provided due to time constraints.
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Item 11: Coordination with other organisations (C.D. (105) 23 rev.)

[Confidential discussion; paragraphs 382 to 419 are restricted.]

419. The Governing Council took note of the Secretariat’s collaboration with a multitude of
international organisations and commended the specific efforts made by Uniproir, the HCCH and
UNCITRAL in addressing and improving coordination between them, including through the
development of coordination guidelines.

Item 12: UNiIpbroit Academy (C.D. (105) 24)
(a) UNipbroit Academic Projects

420. The UNiproiT Academic Projects were not discussed during the Council session due to time
constraints. Details on these initiatives and the relevant activities undertaken since the 103™
Governing Council session can be found in document UNIDROIT 2025 - C.D. (105) 24.

(b) Academic Institutes and Law Centres

i. Queen Mary University London (QMUL) - UNibroiT Institute of
Transnational Commercial Law

421. The Deputy Secretary-General, speaking in her capacity as Co-Director of the
QMUL/UNIDROIT Institute for Transnational Law (QMUL/UNIDROIT Institute), presented a short oral
report on the activities carried out by the Institute since the last session of the Governing Council.

422. First of all, she expressed the UNIDROIT Secretariat’'s high appreciation of the excellent
cooperation with Co-Director Professor Rosa Lastra, former Deputy-Director Dr. Franziska Arnold-
Dwyer, and the current Deputy-Director Dr. Kamala Dawer. Through the efforts of this team the
Institute was able to organise various impactful events and plan a promising strategy for the future.

423. She then proceeded to highlight two activities that had been carried out by the Institute over
the past few months, referring to document UniproiT 2025 - D.C. (105) 24 for further details. First,
the Institute had taken the initiative to organise an event together with the International Chamber
of Commerce (ICC) United Kingdom, which was held in the week prior to the Governing Council. The
event had showcased the benefits of the UniDrROIT Model Law on Factoring and the UNCITRAL-
UNIDROIT Model Law on Warehouse Receipts for the financing of SMEs in the global supply chain, to
a public primarily composed of supply chain finance experts, policymakers, regulators, corporate
finance and treasury teams. The Deputy Secretary-General acknowledged that the location and wide
network of QMUL and the QMUL/UNIDROIT Institute were especially advantageous for this type of
event, aimed at raising awareness of UNIDROIT's recent instruments among mayor stakeholders. For
this reason, she announced that the QMUL/UNIDROIT Institute was planning to hold an event on the
newly approved Legislative Guide on Bank Liquidation, as well as co-sponsoring a conference on
Reinsurance Contract Law.

424. The second activity presented by the Deputy Secretary-General was a series of lectures which
would start in the second half of 2025 and stretch until 2026. She expressed gratitude to the
distinguished group of international experts sitting in the Advisory Board of the Institute who
accepted to deliver the lectures and mentioned, in particular, the five new members Professor Isabel
Margarita Zuloaga Rios, Dr Franziska Arnold-Dwyer, Mr Paul Ng, Professor Dominic Spencer, and Mr
Gianmatteo Nunziante. The series of lectures would be opened by the UniproIT President, followed
by the UnibroiT Secretary-General, and the lectures would be accessible online.
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425. In response to a question raised by Ms Sabo on the possibility of receiving advance
information on these events and on online attendance, the Deputy Secretary-General confirmed that
notice of these events was usually posted on the UniDRrRoOIT website and social media accounts. While
most events would allow online attendance, for the Supply Chain event the ICC UK had expressed a
preference for in-person participation in order to maximise the networking effect, which was one of
the aims of the conference.

ii. Roma Tre - UNIDROIT Centre for Transnational Commercial Law and
International Arbitration

426. The President took the floor and, as co-Chair of the Roma Tre-UniproiT Centre for
Transnational Commercial Law and International Arbitration (the Centre), illustrated the excellent
cooperation with Professor Giacomo Rojas Elgueta. She mentioned the success of the first annual
Conference of the Centre on international disputes and climate change in November 2024, both in
terms of attendance and contents. The second annual conference was expected to take place in
November 2025, in cooperation with Bank of Italy, dealing with legal allocation of risk. She recalled
that two events had taken place, one conducted with the Queen Mary Centre on Arbitration and
Financial Services, and the other one within the context of the Paris arbitration week. The President
concluded that the Centre provided an insightful forum to engage on the Institute’s projects amongst
both academics and practitioners.

427.  Senior Legal Officer Mr Palma provided an update on the Centre’s Task Force on International
Investment Contracts (IICs), which had been tasked with examining contracts between States (or
State entities) and private foreign investors, in parallel with the work of the Working Group on the
UPICC and IICs. He explained that the Task Force would make its work public in late 2026/beginning
of 2027 in a dedicated conference and, in the meantime, its results would provide input for the
consideration of the Working Group. The Task Force was made up currently of twenty researchers
from different jurisdictions. To date, the Task Force had produced three memoranda on (i) public
policy goals (sustainability) clauses, (ii) change of circumstances (stabilisation, hardship, force
majeure) clauses, and (iii) choice of law and dispute settlement clauses. A fourth memorandum was
expected to cover (i) expropriation clauses, (ii) physical protection and security, (iii) remedies,
particularly compensation and damages, no double recovery, limitation of damages, (iv) State
assistance to investor and principle of cooperation, and (v) warranties and representations.

iii. UNIDROIT Centre for Nordic Studies and Transnational Private Law

428. Legal Consultant Ms Kostoula provided an update on the activities of the Unipro1T Centre for
Nordic Law Studies and Transnational Private Law (Nordic Law Centre - NLC), launched in May 2023
under the UnibroiT Academy. The Nordic Law Centre continued its activity to promote the UNIDROIT
instruments and projects within the Nordic region and increase international awareness of Nordic law
in areas of interest for UNIDROIT. This was primarily achieved through the organisation of academic
events. Supported by a dedicated section of the UNiproIT Library, the Nordic Law Centre was also
designed to serve as a research hub for scholars from the Nordic countries or with an interest in
comparative law and the relationship between private law and Nordic private law.

429. Ms Kostoula further noted that, through self-funded academic activities such as seminars
and workshops, the Nordic Law Centre fostered comparative legal research and dialogue between
UnibroiT and Nordic jurisdictions. She highlighted the Nordic Law Centre’s growing academic activity,
referring to a workshop held on 11 October 2024 on “The Nordic Approach to the Contract/Tort
Divide,” with the participation of academics from the Nordic region and scholars from different
jurisdictions. An additional academic workshop, focused on cross-border assignments in private
international law, was scheduled for the second half of 2025.
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iv. UNIDROIT Asian Transnational Law Centre

430. In his capacity as the ATLC Co-Director, Mr Brydie-Watson introduced paragraphs 32 - 42 of
document UNIDROIT 2025 - C.D. (105) 24, noting that the ATLC had been established in 2024 with
the objectives of (i) promoting the work of UNIDROIT, UNIDROIT international instruments and UNIDROIT
projects in the Asia-Pacific region, and (ii) strengthening connections between relevant stakeholders
from Asia and UNIDROIT. He reminded the Governing Council that as part of the UNiDROIT Academy,
the ATLC was fully funded through third party donations, and in particular that a global law firm
(Yingke) had generously provided the founding sponsorship for the ATLC's first three years of
operation. He noted that an Advisory Committee of 11 experts from different Asia-Pacific States had
been established to assist the ATLC in achieving its objectives, and thanked Governing Council
Members Ms Sekhar, Mr Kanda, Mr Kim and Mr Caliskan for serving on the Advisory Committee and
Ms Ong for nominating Professor Dora Neo from the National University of Singapore to serve on the
Advisory Committee. Mr Brydie-Watson explained that in 2024 the ATLC solidified its institutional
arrangements by concluding its founding sponsorship agreement, terms of reference, strategic plan
2024-2026 and annual budget. He concluded by providing an overview of the extensive work
undertaken by the ATLC during its initial 12 months of operation, with special reference to the
facilitation of a Memorandum of Understanding with the Chinese Scholarship Council to provide
additional senior intern resources for UnIDROIT, and the securement of additional funding to create
the ATLC Research Hub at the UniproiT Headquarters, as an extension of the Library Annexe.

431. In her capacity as ATLC Co-Director, Principal Legal Officer Ms Meiling Huang provided an
overview of the Centre’s three flagship initiatives: the UPICC International Arbitration Moot, the
UNIDROIT ATLC Summer School in Wuhan, and the ATLC Seminar Series. Professor Huang also
highlighted two major conferences already held by the ATLC: (i) the UPICC 30th Anniversary
Conference in Shanghai in November 2024 which attracted over 30,000 online viewers, and (ii) the
Beijing Conference on Digital Asset Transactions in April 2025, which involved 400 in-person
participants from more than ten countries. She also previewed several upcoming events co-organised
or participated by ATLC, including the Metaverse Conference on private law in a digitalised world;
the 2025 Rome Summit on Commercial Dispute Resolution; an International Conference in Viethnam
on the structure of property law; and the China—ASEAN Commercial Law Forum in Guangxi, China.
Professor Huang concluded by reaffirming the ATLC’'s commitment to deepening UNIDROIT'S
engagement with the Asia-Pacific region and expressed gratitude to the Governing Council for its
continued support and guidance.

432. Ms Ong thanked the Secretariat for its report on the academic institutes. She praised the
ATLC's tremendous efforts and success, noting that it played a key role in promoting UNIDROIT's
mission.

433.  Mr Fredericks warmly congratulated the Secretariat and the ATLC, highlighting the Centre as
one of UNIDROIT's most significant recent initiatives. He emphasised that the level of progress and
achievements reached in its first year of establishment were truly remarkable.

434. Ms Vial Undurraga added her congratulations, commending not only the ATLC's outstanding
outcomes but also the evident dedication and effort of the team behind its accomplishments.

435. Ms Sabo praised the Centre’s extraordinary work and welcomed the involvement of
Governing Council Members in the ATLC Advisory Committee. She expressed her gratitude to the
Advisory Committee members and the ATLC team for their valuable contributions to the Centre’s
development.
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(c) Uniprort International Programme for Law and Development

436. In her capacity as Director of the UniDroOIT International Program for Law and Development
(IPLD), Ms Maria Teresa Iaquinta introduced the relevant section of the agenda by highlighting the
evolution of the IPLD from a training initiative into a broader strategic tool for international
cooperation and the practical implementation of UNIDROIT instruments. She recalled that the IPLD
had been launched in 2022, following its presentation at the 100 session of the Governing Council,
with the crucial support of the Directorate General for Development Cooperation of the Italian
Ministry of Foreign Affairs and International Cooperation (MAECI).

437. Ms laquinta noted that the IPLD had grown steadily over the years, with the 2025 edition
marking its most ambitious iteration to date, now known as IPLD Africa Plus. The 2025 edition
included approximately 30 participants from 24 African countries, who had been selected from 122
applications. She emphasised the IPLD’s hybrid structure, combining a two-week online phase with
a three-week residential session in Rome, and its multidisciplinary curriculum that addressed topics
such as international contracts, access to credit, digital assets, cultural property, and the role of
private law in sustainable development.

438. Looking ahead, Ms Iaquinta outlined plans to create a dedicated online platform to support
the IPLD’s digital learning component and ensure continuity across editions. She also announced the
forthcoming pilot regional edition for the Balkans, Eastern Partnership countries, Central Asia, and
the Caucasus, to be launched in September 2025, with the support of new institutional partners,
including the EBRD and the ADB.

439. Mr Palma elaborated on the broader strategic vision of the IPLD. He described the Programme
as a ‘laboratory of legal diplomacy’, where participants contributed to ongoing UNIDROIT projects—
including working groups and task forces—and developed individual or collective implementation
proposals. He underlined the IPLD’s long-term impact, noting that many alumni remained actively
engaged in peer exchanges and follow-up activities after their participation.

440. The Deputy Secretary-General expressed her appreciation for the increased support provided
by the Italian Cooperation in 2025, which also made the new regional pilot possible. She further
thanked the UNIDROIT Secretariat, the IPLD’s network of expert lecturers—many of whom contributed
to the Programme on a pro bono basis—and the institutional partners who continued to support the
initiative.

441. Several Members of the Governing Council warmly congratulated the IPLD team on the
achievements of the Africa Plus programme. Ms Sabo praised the IPLD’s inclusive and innovative
approach to building legal capacity. In addition, she highlighted its strategic value and proposed that
IPLD activities be given greater visibility within the General Assembly agenda. Mr Fredericks also
suggested developing a light alumni tracking mechanism to assess the IPLD’s long-term outcomes—
a proposal welcomed by the Secretariat. Ms Ong added her congratulations to the successful outcome
of IPLD Africa Plus and the initiative for the pilot program on Central Asia and the Balkans.

(d) Uniprort Chair Programmes and Fellowships
442. The UniproiT Chair Programmes and Fellowships were not discussed during the Council
session due to time constraints. Details on these initiatives and the relevant activities undertaken
since the 103" Governing Council session can be found in document UniproiT 2025 - C.D. (105) 24.

(e) Uniprorr Library

443. Ms Alexandra Logue (Publications Coordinator, UNIDROIT Secretariat) provided a brief update
on the status of the UNiproIT Library on behalf of the Head Librarian, Ms Bettina Maxion. She
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underlined the importance of donations in the development of the Library’s collection, expressing
heartfelt thanks to all who had donated and singling out in particular the Max Planck Institute for
Comparative and International Private Law in Hamburg, the Dutch non-profit foundation Largesse,
and Prof Meiling Huang (Principal Legal Officer, UNIDROIT). Moreover, Ms Logue recalled that, along
with the Institute in general, the Library would also be celebrating its 100t birthday in 2026. She
shared that in view of its own Centenary, the Library had been identifying goals and planning strategic
steps in alignment with evolving technology, the changing needs and expectations of patrons, and
the overarching values of the Institute.

(f) Unibrort Scholarship, Internship and Research Programme

444. 1In his capacity as the Scholarship, Internship and Research Programme (SIRP) Manager, Mr
Brydie-Watson explained that the SIRP was of fundamental importance to UNIDROIT, in terms of (i)
involving the next generation of international private law students and experts in the work of
UNIDROIT, and (ii) providing internship resources to assist the Secretariat in delivery of the Institute’s
Work Programme. He noted that the SIRP continued to be funded through extra-budgetary donations
from the Ministry of Commerce of the People’s Republic of China, Sir Roy Goode, the UNiDROIT Alumni
Association and several law firms, and thanks to a large donation from the ATLC, in 2025 the
Programme had its largest ever budget to provide stipends to selected interns and scholars. He
emphasised that the programme remained extremely competitive, with over 600 applications
received across all categories in 2025, and that feedback from programme participants continued to
be very strong, with 95% of interns and scholars reporting that they had either an “excellent” or
“very good” experience at UNIDROIT.

(g) Cooperation with academic institutions

445.  Legal Officer Ms Wehling drew the attention of the Governing Council to document UNIDROIT
2025 - C.D. (105) 24, in particular section VIII on pages 20-21, which contained a report on the
Institute’s cooperation with academic institutions.

446. She noted that the Secretariat had continued to strengthen and expand its collaboration with
both academic and other law-related entities. Since the 103rd session of the Governing Council, the
Institute had entered into new cooperation agreements with six universities and other institutions,
including partners in Colombia, Argentina, China, Israel, and Serbia. A comprehensive list of these
newly concluded agreements was set forth in document Unibroit 2025 - C.D. (105) 24.

447. Ms Wehling further reported that, during the week preceding the current Council session,
UNIDROIT had signed a cooperation agreement with the Egyptian Council of State. As this agreement
had been finalised shortly before the session, it was not yet reflected in the documentation provided.
She also informed the Council that, in the week following the session, UNIDROIT was expected to
formalise its first cooperation agreement with a Saudi academic institution, namely Prince
Mohammad Bin Fahd University.

448.  With regard to activities carried out under the framework of existing cooperation agreements,
Ms Wehling observed that a significant number of the promotional initiatives presented during the
Council session had been undertaken within the context of these institutional partnerships.

(h) Unibprort Publications

449.  Ms Logue presented the volumes that UniDro1T had published since the last in-person session
of the Governing Council: the third edition of Sir Roy Goode’s Official Commentary to the Cape Town
Convention and Luxembourg Protocol, the French version of the ALIC Guide - Guide juridique sur les
contrats d’investissement en terres agricoles, the revised versions of the Model Law on Factoring in
French and English, a limited edition of the UNCITRAL-UNIDROIT Model Law on Warehouse Receipts,
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and a collection of the acts of the conference celebrating the 30th anniversary of the UPICC, Thirty
Years of the UnIDroIT Principles of International Commercial Contracts: Past, Present and Future
Relevance.3

450. The Governing Council took note of the significant activities carried out by the UNIDROIT
Academy since the 1037 session, including: the cooperation between Queen Mary University of
London (QMUL) and UniproiT through the Queen Mary-UNIDROIT Institute of Transnational
Commercial Law; the efforts of the Nordic Law Centre; the extraordinary success of the initial work
undertaken by the UnibroiT Asian Transnational Law Centre (ATLC) and its proposed future activities;
the continued expansion of the International Programme on Law and Development (IPLD), including
the Africa Plus programme and a new regional pilot edition; the efforts of the Library to expand its
collection, enhance patron services, and improve interlibrary networking and cooperation; the
various monographs published by UNIDRoOIT; the continued growth and success of the Scholarship,
Internship and Research Programme,; and the Institute’s expanded cooperation with academic and
law-related institutions. The Governing Council praised the Secretariat on the breadth and value of
the initiatives undertaken since the last session.

Item 13: Institutional and Administrative matters

(a) Preparation of the draft Budget for the 2026 financial year (C.D. (105)
25)

[Confidential discussion; paragraphs 451 to 460 are restricted.]

460. The Governing Council considered the draft Budget for the 2026 financial year, agreed to
deem it drawn up in accordance with Article 11.4 of the Statute, and authorised the Secretariat to
transmit it to Member States for comments.

(b) Report of the Special Committee to update the Unibroit Regulations (C.D.
(105) 26 - Annexe)

[Confidential discussion; paragraphs 461 to 528 are restricted.]

529. The Governing Council took note of the report on the activities of the Special Committee to
update the UnIDRoOIT Regulations with appreciation and discussed the proposed amendments to
Articles 1 to 16 of the Regulations. Members of the Governing Council offered several suggestions
on the draft amendments and were invited to provide any additional comments in writing. It was
agreed that the Special Committee would revise the proposal in line with the discussions, after which
the updated text would be submitted to the Governing Council for consideration, prior to being
circulated to Member States for comments.

(c) Beyond 100 years: a discussion on the organisation’s strategy (C.D. (105)
27)

[Confidential discussion; paragraphs 530 to 538 are restricted.]

539. The Governing Council appreciated the starting point presented by document C.D. (105) 27
and agreed to hold remote sessions to discuss the content and process of the proposed strategy.

3 Due to time constraints, updates relating to the Uniform Law Review were not reported on. Relevant
details can be found in document C.D. (105) 24. In addition, it should be noted that, as reported by Oxford
University Press in its 2023 Annual Report for the 2023 CiteScore, the Uniform Law Review ranked in the top
66%, and for the 2023 Impact Factor, the Uniform Law Review ranked in the top 75%.
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(d) Proposal to establish a Liaison Office in Hong Kong SAR (China)
(C.D.(105)28)

[Confidential discussion; paragraphs 540 to 568 are restricted.]

569. A strong majority of the Governing Council expressed support for the proposed Asia-Pacific
Liaison Office in Hong Kong. Thus, the Governing Council recommended that the General Assembly
at its 85t session consider establishing a UNIDROIT Asia-Pacific Liaison Office in Hong Kong in 2026,
based on the proposal submitted by the Hong Kong Special Administrative Region.

(e) UNiproit Correspondents (C.D. (105) 29 )
[Confidential discussion; paragraphs 570 to 574 are restricted.]

574. The Governing Council acknowledged the Secretariat’s report on the steps undertaken to
efficiently implement the Plan for Action adopted in 2022 and commended the Secretariat for the
work done. The Council approved the proposal of the Permanent Committee for Correspondents to
reappoint the Correspondents (2022-2025) who met the conditions under the Plan, and to appoint
two new Correspondents for Europe, two for the MENA region and one for Latin America®. The Council
also approved the proposal that new members of the Permanent Committee for Correspondents
rotate every three years.

(f) Digital communications strategy and social media outreach (C.D. (105)
30)

575. Due to time constraints, the Secretariat’s digital communications strategy and social media
outreach was not discussed.

Item 14: Preparation of the centenary of Unibro1T (C.D. (105) 31)
[Confidential discussion; paragraphs 576 to 589 are restricted.]

576. The Governing Council took note of the work performed by the Secretariat in developing the
plans for the centenary, including a dedicated website for the Centenary with newly drafted sections
added to illustrate the Governance and the Workstreams and their features; the preparations for the
analysis of the work streams and preparation of white papers; and efforts to raise funds for the
activities of the centenary.

Item 15: Date and venue of the next in person session of the Governing Council (C.D.

(105) 1 rev.)

577. The Secretary-General noted that 2026 would comprise two sessions of the Governing
Council: one regular meeting in May, followed by a joint session of the Governing Council and General
Assembly in December. For the latter date, the session would have to be from either the 9t" to the
11th or the 16 to the 18t of December. No objections to those options were raised and the Governing
Council was requested to save those potential dates for the joint celebrations of the two governing
bodies.

4 The new Correspondents appointed by the Governing Council (for the period between June 2025 to May
2028) are, from the Netherlands, Pauline Ernste, Radboud University Nijmegen; from Qatar, Professor Nisreen
Mahasneh (Qatar University); from Egypt Judge Mohamed Ismail (Egyptian Council of State); from Peru, Sergio
Alonso Garcia Long (Pontificial Catholic University of Peru); from the Russian Federation, Roman Zykov
(Secretary-General of the Russian Arbitration Association).


https://www.unidroit.org/wp-content/uploads/2025/04/C.D.-105-28-Proposal-to-establish-a-Liaison-Office-in-Hong-Kong-protected.pdf
https://www.unidroit.org/wp-content/uploads/2025/05/C.D.-105-29-UNIDROIT-Correspondents.pdf
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578. As for the dates in May, despite the earlier dates proposed on the agenda, based on the
progress of the working groups, it was expected that the most convenient dates would be in fact the
25-29 May 2026. The President of the Governing Council also noted that the official date of the
Centenary was the 20 April, where a large celebration would be planned so it would be best to leave
some distance between the two dates.

579. The Governing Council agreed to schedule the next in-person sessions in 2026 to best
accommodate the expected timelines of the substantive work of the Centenary, and reserved 25-29
May for the ordinary session, whereas the joint Governing Council and General Assembly session
was to be scheduled on either 10-11 or 17-18 December 2026.°

5 The conclusion reflects the date determined after the discussion and consultation of the UNIDROIT Calendar.
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ANNEXE I
DRAFT STRUCTURE OF THE NEW WORK PROGRAMME 2026-2028
A. Legislative activities
High priority
Projects carried over from the 2023-2025 Work Programme
- Best Practices for Effective Enforcement
- Unipbrort Principles of International Commercial Contracts and investment contracts
- Collaborative Legal Structures for Agricultural Enterprises
- Legal Nature of Verified Carbon Credits
- Space Protocol to the Cape Town Convention

- Protocol to the Cape Town Convention on Matters Specific to Mining, Agricultural and
Construction Equipment

- Private Art Collections (upgraded from medium priority)

- Development of an Agricultural Financing Legal Guide (upgraded from medium
priority)

- Corporate Sustainability Due Diligence in Global Value Chains (work scheduled to
start in 2027)

New project proposals

- Model Law or a Legal Guide on Legal and Regulatory Aspects of Investment-Based
Crowdfunding (debt and equity)

- Legal Guide on the Insolvency of Insurance Enterprises and Harmonisation of
National Regimes

- Construction and Engineering Contract Law
Medium priority
New project proposals
- Regulation of Digital Risks Through Civil Liability Law
Low priority
New project proposals
- Standard Essential Patents
Projects carried over from the 2023-2025 Work Programme

- International Civil Procedure in Latin America
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Preparation of other Protocols to the Cape Town Convention
a. Renewable Energy Equipment
b. Ships and Maritime Transport Equipment

Guide to Enactment of the UniDrROIT Model Law on Leasing
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ANNEXE 11

APPROVED PROJECT TIMELINE

BPEE Crowdfunding Crowdfunding Crowdfunding Crowdfunding Crowdfunding Crowdfunding
CLSAE X X Prep. Liability Liability Liability Liability
Liability
VCC X X Prep. FIDIC FIDIC FIDIC FIDIC FIDIC
[ICs X X X CSDD CSDD CSDD CSDD
PAC X X X X [SEPs] [SEPs] [SEPs]
Agri-Fin. Agri-Fin. Agri-Fin. Agri-Fin. Agri-Fin. [Agri-Fin.] -

- Prep. Ins. Ins. Ins. Ins. Ins. Ins.
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[RESTRICTED CONTENT]

ANNEXE III
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ANNEXE IV

AGENDA

1. Adoption of the annotated draft agenda (C.D. (105) 1 rev.)
2. Appointment of First and Second Vice Presidents of the Governing Council (C.D. (105) 1 rev.)
3. Reports

(a) Annual Report 2024 (C.D. (105) 2)
(b) Report on the UniproiT Foundation (C.D. (105) 3)
4. Work Programme for the triennial period 2026-2028 (C.D. (105) 4)

5. Draft Instruments
(a) Bank Insolvency: Approval of draft Legislative Guide on Bank Liquidation
(C.D. (105) 5)

(b) Best Practices for Effective Enforcement: Preliminary endorsement of the instrument
(draft Best Practices and Comments) and authorisation to proceed with public
consultation (C.D. (105) 6)

(c)  UnibroiT Model Law on Factoring — Guide to Enactment: Preliminary endorsement of
the instrument (C.D. (105) 7)

(d) Principles of Reinsurance Contracts: Authorisation to proceed with publication
(C.D. (105) 8)

6. Ongoing legislative activities carried over from prior Work Programmes

(a) Collaborative Legal Structures for Agricultural Enterprises (C.D. (105) 9)
(b) Legal Nature of Verified Carbon Credits (C.D. (105) 10)

(c) Uniprort Principles of International Commercial Contracts and Investment Contracts
(C.D. (105) 11)

(d) Private Art Collections (C.D. (105) 12)

(e) Development of a guidance document on Corporate Sustainability Due Diligence in
Global Value Chains (oral presentation)

7. International Interests in Mobile Equipment
(a) Implementation and status of the Cape Town Convention and the Aircraft Protocol (C.D.
(105) 13)
(b) Implementation and status of the Luxembourg Rail Protocol (C.D. (105) 14)
(¢) Implementation and status of the Space Protocol (C.D. (105) 15)

(d) Implementation and status of the Protocol on Matters specific to Mining, Agricultural
and Construction Equipment (MAC Protocol) (C.D. (105) 16)



78.

UNIDROIT 2025 - C.D. (105) 32 - Report

10.

11.

12.

13.

(e) Report and proposal of allocation of functions of the Supervisory Authority for the MAC
Protocol Registry among UNIDROIT governing bodies (C.D. (105) 17)

International Protection of Cultural Property: Thirty years of the 1995 Convention and update
on implementation status (C.D. (105) 18)

Implementation status and promotion strategy for UNIDROIT instruments

(@) UNiDRrOIT Principles of International Commercial Contracts (C.D. (105) 19)

(b)  UNiproIiT Model Law on Factoring (C.D. (105) 20)

(c) Uniprort Principles on Digital Assets and Private Law (C.D. (105) 21)

(d) UNCITRAL/UNIDROIT Model Law on Warehouse Receipts and Guide to Enactment
(C.D. (105) 22)

Presentation of restoration works on Villa Aldobrandini

Coordination with other organisations (C.D. (105) 23)

UNIbroiT Academy (C.D. (105) 24)

(a) Uniproit Academic Projects
(b) Academic Institutes and Law Centres

i. Queen Mary University London (QMUL) - UNIDROIT Institute of Transnational
Commercial Law

ii. Roma Tre - UNIDROIT Centre for Transnational Commercial Law and International
Arbitration

iil. UNIDROIT Centre for Nordic Studies and Transnational Private Law
iv. UNIDROIT Asian Transnational Law Centre

(c) UNIDROIT International Programme for Law and Development

(d)  Unibrort Chair Programmes and Fellowships

(e)  UnipRorT Library

(f) UNIDROIT Scholarship, Internship and Research Programme

(g) Cooperation with academic institutions

(h)  Unibrort Publications
Institutional and Administrative matters

(a) Preparation of the draft Budget for the 2026 financial year (C.D. (105) 25)

(b) Report of the Special Committee to update the UnibroiT Regulations (C.D. (105) 26)
(c) Beyond 100 years: a discussion on the organisation’s strategy (C.D. (105) 27)

(d) Proposal to establish a Liaison Office in Hong Kong SAR (China) (C.D. (105) 28)

(e)  Unibrort Correspondents (C.D. (105) 29)

(f) Digital communications strategy and social media outreach (C.D. (105) 30)
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14. Preparation of the centenary of UNiproiT (C.D. (105) 31)
15. Date and venue of the 106t session of the Governing Council (C.D. (105) 1 rev.)

16. Any other business
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ANNEXE V

LIST OF PARTICIPANTS /
LISTE DES PARTICIPANTS

(Rome, 20-23 May 2025 / Rome, 20-23 mai 2025)

MEMBERS OF THE GOVERNING COUNCIL /
MEMBRES DU CONSEIL DE DIRECTION

Ms Maria Chiara MALAGUTI

Ms Karen BANKS

Ms Stefania BARIATTI

M. Jean-Christophe BOULET

Mr Yusuf CALISKAN

Mr Alfonso-Luis CALVO CARAVACA
(Remotely)
Excused May 22 pm and May 23 am

Ms Eugenia G. DACORONIA

Appointed Representative of M. Remi DECOUT
PAOLINI
Mme Fatiha BOUSARGHIN

President of UNIDROIT / Présidente d'UNIDROIT

Visiting Professor
Department of Law
London School of Economics

Professor of International Law
School of Law

Universita degli Studi di Milano
Milan (Italy)

Conseiller-expert

Chef de service adjoint
Service public federal Justice
Bruxelles (Belgique)

Professor of Law

ibn Haldun University
School of Law
Istanbul (Turkiye)

Professor of Private International Law
Carlos III University of Madrid
Madrid (Spain)

Attorney-at-Law

Professor of Civil Law

National and Kapodistrian University of Athens
Law School

Athens (Greece)

Rédactrice,

Département de I'entraide, du droit international
privé et du droit européen (DEDIPE)

Direction des affaires civiles et du sceau,
Ministere de la justice

Paris (France)
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Mr Daniel DENMAN

Mr Lars ENTELMANN

Mr Eesa Allie FREDERICKS

Mr Hideki KANDA

Mr Inho KIM

Mr Antti T. LEINONEN

M. Niklaus D. MEIER

Mr Attila MENYHARD

Mr José Antonio MORENO RODRIGUEZ

Ms Sharon ONG

Ms Monika PAUKNEROVA

Counsel
House of Commons
London (United Kingdom)

Head of Division

Compensation Law; Civil Aviation Law
Federal Ministry of Justice

Berlin (Germany)

Academic Deputy Director

Research Centre for PIL in Emerging Countries
University of Johannesburg

Johannesburg (South Africa)

Professor

Law School
Gakushuin University
Tokyo (Japan)

Professor of Law

School of Law

Ewha Womans University
Seoul (Republic of Korea)

Director General

Law Drafting Department (Civil Law)
Ministry of Justice

Helsinki (Finland)

Co-chef de I'Unité de droit international privé
Office fédéral de la Justice
Berne (Suisse)

Professor of Civil Law

Head of department

ELTE Law Faculty Civil Law Department
Budapest (Hungary)

Professor of Law
Attorney
Asuncién (Paraguay)

Director-General
Ministry of Law
(Singapore)

Professor of Private International Law and
International Commercial Law
Department of Commercial Law

Charles University, Faculty of Law
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Mr Lauris RASNACS

Ms Kathryn SABO

Mr Jorge SANCHEZ CORDERO

Ms Uma SEKHAR

Ms Carla Heleen SIEBURGH

Mr Andrzej SZUMANSKI

Ms Maria Ignacia VIAL UNDURRAGA

Judge Leonardo Nemer Caldeira BRANT

Prague (Czech Republic)

Docent
University of Latvia
Riga (Latvia)

General Counsel

Constitutional, Administrative and International
Law Section

Department of Justice

Ottawa (Canada)

Director of the Mexican Center of Uniform Law
Professor

Notary public

Mexico City (Mexico)

Additional Secretary (Legal & Treaties)
Ministry of External Affairs
New Delhi (India)

Judge
Civil Senate
Supreme Court of the Netherlands

Professor

Chair of Private Law
Jagiellonian University
Cracow (Poland)

Professor

Coordinator of Community and Global
Engagement

Universidad de los Andes

Santiago (Chile)

Judge

International Court of Justice

Member appointed by the General Assembly
pursuant to article 6(3) of the Statute
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MEMBER STATES INVITED IN A CONSULTATIVE CAPACITY /
ETATS MEMBRES INVITES A TITRE CONSULTATIF

CHINA / CHINE

UNITED STATES OF AMERICA / ETATS UNIS
D’AMERIQUE

Mr JI Wenhua

Professor

School of Law

University of International Business and
Economics (UIBE)

Beijing

Dr. James DING, JP

The Law Officer (International Law)
Department of Justice

Hong Kong Special Administrative Region of the
People's Republic of China

Ms Keida WONG

Department of Justice

Hong Kong Special Administrative Region of the
People's Republic of China

Ms Sarah PROSSER

Assistant Legal Adviser for Private International
Law (L/PIL)

Office of the Legal Adviser

U.S. Department of State

Ms Dee SHORTS
Alternate Permanent Representative
U.S. Mission to the UN Agencies in Rome

INSTITUTIONAL OBSERVERS / OBSERVATEURS INSTITUTIONNELS

HAGUE CONFERENCE ON PRIVATE
INTERNATIONAL LAW / CONFERENCE DE LA
HAYE DE DROIT INTERNATIONAL PRIVE

INTERNATIONAL FUND FOR AGRICULTURAL
DEVELOPMENT (IFAD) / FONDS
INTERNATIONAL DE DEVELOPPEMENT
AGRICOLE (FIDA)

)

Ms Gérardine GOH ESCOLAR
Deputy Secretary General
The Hague (Netherlands)

Ms Itziar Miren GARCIA VILLANUEVA
Deputy General Counsel

Rome (Italy)

(remotely)
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UNITED NATIONS COMMISSION ON
INTERNATIONAL TRADE LAW (UNCITRAL) /
COMMISSION DES NATIONS UNIES POUR LE
DROIT COMMERCIAL INTERNATIONAL
(CNUDCI)

FOOD AND AGRICULTURE ORGANIZATION OF
THE UNITED NATIONS (FAO) / ORGANISATION
DES NATIONS UNIES POUR L’ALIMENTATION
ET L’AGRICULTURE

INTERNATIONAL CENTRE FOR THE STUDY OF
THE PRESERVATION AND RESTORATION OF
CULTURAL PROPERTY / CENTRE
INTERNATIONAL D’ETUDES POUR LA
CONSERVATION ET LA RESTAURATION DES
BIENS CULTURELS (ICCROM)

INTERNATIONAL DEVELOPMENT LAW
ORGANIZATION (IDLO) / ORGANISATION
INTERNATIONALE DE DROIT DU
DEVELOPPEMENT (OIDD)

EUROPEAN COMMISSION / COMMISSION
EUROPEENNE

International Federation of Consulting
Engineers (FIDIC)

International Chamber of Commerce Institute
of World Business Law (ICCWBL)

Italian Institute for the Supervision of
Insurance (IVASS)

Ms Anna JOUBIN-BRET
Secretary
International Trade Law Division

Mr Guido ACQUAVIVA
Deputy Legal Counsel

Mme Aruna Francesca Maria GUJRAL
Directrice Générale
(excused)

Ms Erin Elizabeth GELL
Communication Specialist

Ms Karen JOHNSON
General Counsel

Mr Beni SASTRANEGARA
Partnerships and Governance Officer

Mr Jacek GARSTKA

Directorate-General for Justice and Consumers
Directorate A - Justice Policies

(remotely)

Ms Daduna KOKHREIDZE
Chief Legal and Contracts Officer

Mr Eduardo SILVA ROMERO
President

Ms Monica MARCUCCI
Head Counsel
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ASTAN-AFRICAN LEGAL CONSULTATIVE
ORGANIZATION (AALCO)

International Swaps and Derivatives
Association (ISDA)

Mr Kamalinne PINITPUVADOL
Secretary General
(remotely)

Mr Peter M. WERNER

Senior Counsel

International Swaps & Derivatives Association
(remotely)

EUROPEAN LAW INSTITUTE (ELI) / INSTITUT Mr Pascal PICHONNAZ

EUROPEEN DU DROIT

Mr Helmut HEISS

Mr Don WALLACE

Sir Roy GOODE

Ms. Diane LABELLE

Ms Maria Chiara MALAGUTI
Mr Ignacio TIRADO

Ms Anna VENEZIANO

Ms Marina SCHNEIDER

President

Professor of Private Law, Comparative Law, and
Conflict of Laws
University of Zurich

Chairman
International Law Institute

Emeritus Professor of Law
Oxford University

Constitutional, Administrative and International Law
Section

Department of Justice

Ottawa (Canada)

UNIDROIT

President / Présidente
Secretary-General / Secrétaire Général
Deputy Secretary-General / Secrétaire Générale adjointe
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