TEMPLATE FOR SUBMISSION OF TEXTUAL PROPOSALS DURING THE 30TH SESSION: COUNCIL - PART I
Please fill out one form for each textual proposal which your delegation(s) wish(es) to amend, add or delete and send to council@isa.org.jm. 

1. Name(s) of Delegation(s) making the proposal: 
The facilitator of the intersessional working group on Effective Control (Republic of Chile, Republic of Costa Rica)

2. Please indicate the relevant provision to which the textual proposal refers. 
· Regulation 5 “Qualified Applicants”
· Regulation 6 “Certificate of Sponsorship”
· Regulation 7 “Form of applications and information to accompany a Plan of Work”
· Regulation 13 “Assessment of applicants and application”
· Regulation 21 “Termination of Sponsorship”
· Regulation 24 “Change of Control
· Regulation 24bis “Change of Nationality”
· Regulation 40 “Prevention of Corruption”
· Annex I “Application for approval of a Plan of Work to obtain an Exploitation Contract”
· Schedule

3. Kindly provide the proposed amendments to the regulation or standard or guideline in the text box below, using the “track changes” function in Microsoft Word. Please only reproduce the parts of the text that are being amended or deleted.

Current Consolidated Text (January 2025) (in black and red)
Proposed amendments in blue

	DR5(1)(b)

	Subject to the provisions of the Convention, the following may apply to the Authority for approval of Plans of Work: […]
(b) States Parties, sState enterprises or natural or juridical persons which possess the nationality of States Parties or are effectively controlled by them or their nationals, when sponsored by such States, or any group of the foregoing which meets the requirements of the Convention and these regulations. 






	DR5(3)(a)-(b)

	Each application by an entity referred to in Regulation 5(1)(b) shall also contain, together with the necessary documentation as supporting evidence:
(a) [The information required by Regulation 7 and Annex I, sufficient to enable the Authority to determine whether or not the applicant is qualified to apply according to Regulation 5(1);]
(a.bis) The information required by Regulation 6(3)(c);
(b) The name of the applicant, and all information necessary to determine the nationality of the applicant or the identity of the State or States by which, or by whose nationals, the applicant is effectively controlled;
(c) The principal place of business or domicile and, if applicable, the place of registration of the applicant 

                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                



	DR 5(6)
	6. The Authority shall not accept the application unless satisfied that a if the Sponsoring State or States has adopted laws and regulations and taken administrative measures which are, within the framework of its legal system, reasonably appropriate for securing compliance by the Contractor with the terms of a Contract and obligations under the Convention. not enacted legislation pertaining to activities in the Area that complies with the requirements referred to in Regulation 105.
 



	DR6(1)

	1. Each application by a state enterprise or natural or juridical person n entity referred to in Regulation 5(1)(b) shall be accompanied by a certificate of sponsorship issued by the State Party of which it is a national or and if applicable, by the State Party by which it is effectively controlled or by whose nationals it is effectively controlled. If the applicant has more than one nationality, as in the case of a partnership or consortium of entities from more than one State Party, each State Party involved shall issue a certificate of sponsorship.




	DR6(2)

	2. Where an applicant has the nationality of one State Party but is effectively controlled by another State Party or its nationals, each State shall issue a the applicant shall obtain a certificate of sponsorship from both States Parties.




	DR6(2bis)

	[2 bis. For the purposes of issuance of a certificate of sponsorship, the State of nationality means the State under whose law the corporation was incorporated. However, when the corporation is controlled by nationals of another State or States and has no substantial business activities in the State of incorporation, and the seat of management and the financial control of the corporation are both located in another State, that State shall be regarded as the State of nationality.] 



	DR6(3)(c)

	(3) Each certificate of sponsorship shall be duly signed on behalf of the State Party by which it is submitted, and shall contain: 
(a) The name, address and contact details of the applicant; 
(b) The name of the Sponsoring State or States;  
(c) A statement [accompanied by supporting evidence set out in the relevant Standard regarding Effective Control such as a passport, citizenship certificate, certificate of incorporation or other evidence of registration or nationality] that the applicant is: 
(i) a national of the Sponsoring State; or, if applicable,
(ii) subject to the Effective Control of the Sponsoring State or its nationals. 




	DR6(3)(d)

	(d) A statement by the Sponsoring State that it sponsors the applicant [together with a [] description of the laws and regulations and administrative measures taken within the framework of its legal system for securing compliance by a Contractor with the terms of a Contract and obligations under the Convention; necessary and appropriate measures taken by the State to secure effective compliance pursuant to Article 139(2) of the Convention, and to ensure legal recourse for compensation in accordance with Article 235 (2) of the Convention;




	DR6(4)
	States or other qualified applicants State enterprises or natural or juridical persons which possess the nationality of States Parties or are effectively controlled by them or their nationals in a joint arrangement with the Enterprise shall also comply with the requirements concerning sponsorship in this Regulation.




	DR7(2)(d)
	[(d) Provide the Authority with written undertakings from parent or holding companies of the applicant, if any, to assume joint and several liability for damages to the Authority in the event of liability having been established against the applicant in carrying out of the plan of work.] 



	DR13(2)(f)

	2. The Commission shall determine whether the applicant meets the following criteria: […]
(f) The applicant is under the Effective Control of the Sponsoring State in accordance with paragraph 5 of this Regulation. sponsored by its State Party of nationality and, where applicable, the State Party by which or by whose nationals it is effectively controlled.




	DR13(5)

	(5) In considering whether a State Party or a national of a State Party effectively controls an applicant, the Commission shall apply the relevant Standard regarding Effective Control. the applicant is under the Effective Control of the Sponsoring State, the Commission shall determine:  
(a) [insert wording based on outcome of intersessional work];  
(b) Whether the Sponsoring State has enacted domestic legislation covering activities in the Area that: 
(i) is in force and applicable; 
(ii) provides available recourse through the domestic legal system in accordance with Article 235(2) of the Convention; and 
(iii) does not contain provisions that exempt liability of the sponsored entity from a cause of action that may result from its conduct of activities in the Area. 




	DR21

	1. Each Contractor that is not the Enterprise or a State Party shall ensure that it is sponsored by a State or States, as the case may be, has the appropriate sponsorship throughout the period duration of the Exploitation Contract in accordance with Article 153(2)(b) of the Convention and Regulation 6, and to the extent necessary that it complies with Regulations 6(1) and (2). No activities under an Exploitation Contract may be carried out in the absence of the appropriate sponsorship. 

[2. Without prejudice to any terms, rights or obligations between a State Party and a Contractor under the terms of sponsorship, if a State Party [or States] terminates its sponsorship of a Contractor, it shall [promptly][within 7 Days] provide the Secretary-General with a written notice describing the reasons for such termination and the date the termination is to take effect. [, and no earlier than the following timeframe:]  
(a) Termination due to a Contractor’s material non-compliance under its terms of sponsorship: termination to takes effect [no earlier] [no later than] [6] months after the date of receipt of the notification by the Secretary-General; [or] 
(b) Termination due to reasons other than those listed in paragraph (a) above: termination to takes effect no [earlier] [later] than 12 months after the date of receipt of the notification by the Secretary-General.]  
[2. bis If the reasons for termination of sponsorship include [material] non- compliance under with its terms of sponsorship, the Contractor must [immediately], [if instructed to by the Secretary-General based upon theirdetermination that the reason for termination justify suspension], suspend its Exploitation activities until the Council has considered the matter in accordance with paragraph 6 belowwith paragraph 6 below regulation 29ter.] 
3. In the event of any termination of sponsorship the Contractor may, [prior to the termination date referred to in paragraph 2 above] obtain another Sponsoring State or States in accordance with the requirements of Regulation 6, and in particular in order to comply with Regulation 6(1) and (2). the sponsorship of another State Party or States Parties, whose sponsorship shall meet the requirements of Regulation 6 as if the Contractor were an applicant. The Contractor shall submit a certificate or certificates of sponsorship in accordance with Regulation 6 as if the Contractor were an applicant. The Exploitation Contract terminates automatically if the Contractor fails to obtain a Sponsoring State or States within the required period [unless the Contractor has sought the Council’s consent to transfer its rights and obligations under the Exploitation Contract pursuant to Regulations 23].
3.bis In the event that the Contractor is able, within the relevant period, to obtain another Sponsoring State or States in accordance with paragraph 3, the Authority shall deal expeditiously with any consents that are required as a result under Regulations 23 or 24. of termination by a Sponsoring State of its sponsorship of a Contractor with more than one Sponsoring State, any other Sponsoring State may continue its sponsorship if the Contractor continues to be its national or effectively controlled by that State or its national. Any such Sponsoring State shall issue an updated certificate of sponsorship prior to the termination date referred to in paragraph 2 above, which the Contractor shall submit to the Authority in accordance with Regulation 6 as if the Contractor were an applicant. 
3.ter The Exploitation Contract terminates on the termination date referred to in paragraph 2 above unless a certificate or certificates of sponsorship has or have been submitted in accordance with paragraph 3 and is or are under consideration by the Authority in accordance with paragraph 3.quat, in which case the Exploitation Contract shall only terminate if the Council decides the Contractor does not have appropriate sponsorship. Such termination shall take effect immediately on the date of the Council decision.   
3.quat If a certificate or certificates of sponsorship has or have been submitted in accordance with paragraph 3, the Commission shall review whether the Contractor has the appropriate sponsorship and issue a recommendation to the Council, which shall decide whether the Contractor has appropriate sponsorship.
4. A Sponsoring State or States is not discharged from any obligations accrued while it was a Sponsoring State by reason of the termination of its sponsorship, nor shall such termination affect any legal rights and obligations created during such sponsorship.  
5. The Secretary-General shall notify the members of the Authority [promptly] [within 7 Days] of receipt of any notice under paragraphs 2, 3, or 3bis notify, the members of the Authority of a termination or change of sponsorship.  
6. After a Sponsoring State has given a written notice in accordance with paragraph 2 above, the Council, based on the recommendations of the Commission [and the Compliance Committee], which shall take account of the reasons for the termination of sponsorship, especially where the  termination of sponsorship also equates to a material breach of  the terms of the Exploitation Contract, [may] require the Contractor pursuant to Regulation 103 to take remedial action or other steps including to suspend  its Exploitation activities. Such remedial action or suspension shall continue until such time as [the Contractor has proved to the satisfaction of the Council that the [material] breach of compliance with the Exploitation Contract has been addressed and a new certificate of sponsorship is submitted [and that the Contractor has proved that it is operating in compliance with the Exploitation Contract].  
7. [Nothing in this Regulation shall relieve a Contractor of any obligation or liability under its Exploitation Contract, and the Contractor shall remain responsible and liable to the Authority for the performance of its obligations under its Exploitation Contract in the event of any termination of sponsorship.] 
8 [If a Sponsoring State terminates its sponsorship of a Contractor, this [is without prejudice too] [has no impact on] the sponsorship of for that Exploitation Contractor by any other Sponsoring State.]  




	DR24

	12. Where there is a Change of Control of a the Contractor, or there is a Change of Control in an any entity providing an Environmental Performance Guarantee on behalf of a Contractor, the Contractor shall, as soon as reasonably practicable prior to the Change of Control but no later than 24 hours, notify the Secretary-General and the Sponsoring State or States in advance of such Change of Control. The Contractor shall provide the Secretary-General and the Sponsoring State or States with any changes to the information required of applicants in Annex 1, Section 1 resulting from the proposed such details as he or she shall reasonably request of the Change of Control[including whether or not the Change of Control affects the Contractor’s nationality or State of Effective Control]. [On receipt of such notification and any further information details pursuant to this paragraph, the Secretary-General shall [promptly] [within 7 Days] notify the Commission and the Council.] 
1.bis Where there is a proposed Change of Control of a Contractor, Regulation 21(1), 21(3), 21(3.bis), 21(4) and 21(7) shall apply mutatis mutandis and the Contractor shall have the appropriate sponsorship in place prior to the Change of Control. Failure to have the appropriate sponsorship in place results in the automatic termination of the Exploitation Contract upon the Change of Control, unless a State Party or States Parties have submitted a certificate or certificates of sponsorship and the Commission or Council, as applicable, is still reviewing whether the Contractor has the appropriate sponsorship.
1.ter If a State Party or States Parties have submitted a certificate or certificates of sponsorship and the Commission or Council, as applicable, is still reviewing whether the Contractor has the appropriate sponsorship and a Contractor proceeds with a Change of Control before the Council has decided that the Contractor has the appropriate sponsorship, no activities under an Exploitation Contract may be carried out until the Council has decided that the Contractor has the appropriate sponsorship. If the Council decides that the Contractor lacks the appropriate sponsorship or does not have the operational or financial capability to meet its obligations under its Exploitation Contract, or its Managing Company will not have the capability to meet its obligations under the Parent Company Liability Statement, but the Change of Control has already occurred, the Exploitation Contract shall terminate automatically.
23. After [considering information and documents and] consulting the Contractor or entity providing the Environmental Performance Guarantee, as the case may be, the Commission shall:  
 (a) Determine whether, following a Change of Control of the Contractor or the entity providing the Environmental Performance Guarantee, the Contractor will continue to be able to meet its obligations under the Exploitation Contract or Environmental Performance Guarantee, in which case the Exploitation Ccontract shall continue to have full force and effect; 
(a)bis. Determine whether the Contractor will have the appropriate sponsorship after the Change of Control;  
 [(b) Determine the identity of In the case of a Contractor, treat a Change of Control as a transfer of rights and obligations in accordance with the requirements of these Regulations, in which case Regulation 23 shall apply be it that, further to Regulation 23, the party that will come to qualify as the Contractor’s any Managing Company of the Contractor, which shall be required to issue a Parent Company Liability Statement effective as of the Change of Control;]  
 [(c) In the case of an entity providing an Environmental Performance Guarantee, require the Contractor to lodge a new Environmental Performance Guarantee in accordance with Regulation 26, within such time frame as the [Secretary-General] [Commission] shall stipulate]; and  
(d) Confirm with the Sponsoring State, [through the Secretary-General,] whether its sponsorship continues, or require a written notice under Regulation 21 bis. where sponsorship has terminated; and 
[(e) Provide a report on any developments pertaining to this paragraph to the Council at its next meeting.] 
3. The Contractor, if applicable, shall provide the Secretary-General confirmation of the Sponsoring State that its sponsorship continues. On receipt of such confirmation, the Secretary-General shall promptly notify the Commission and the Council. If the Sponsoring State decides to terminate its sponsorship, a written notice under Regulation 21 is necessary. A Contractor shall obtain a sponsorship of another Sponsoring State or States in accordance with the requirements of Regulations 6 and 21(3).  
4. Where the [Commission] determines that, following a Change of Control, a Contractor may not have the [operational or] financial capability to meet its obligations under its Exploitation Contract, or lacks the appropriate sponsorship, or its Managing Company will not have the capability to meet its obligations under the Parent Company Liability Statement, the Commission shall submit a report of its findings and recommendations to the Council. [The Council shall consider the matter at its next meeting with a view to takinge a decision in accordance with this Regulation.]  
5. Where the Council decides that a Contractor may not have the operational or financial capability to meet its obligations under its Exploitation Contract, or lacks the appropriate sponsorship, or its Managing Company will not have the capability to meet its obligations under the Parent Company Liability Statement, the Contractor may decide not to proceed with the Change of Control, in which case the Exploitation Contract remains in full force and effect. 
5bis. This Regulation shall apply mutatis mutandis to a Change of Control of an applicant. 




	24.bis
 
	Regulation 24.bis 
Change of Nationality
1. If a Contractor wishes to change its nationality, or if a Controlling National wishes to change its own nationality or that of its Contractor, the Contractor shall, as soon as reasonably practicable prior to the proposed Change of Nationality, notify the Secretary-General and its Sponsoring State or States, as applicable. The Contractor shall provide the Secretary-General and the Sponsoring State or States with such details as may reasonably be requested of the Change of Nationality. On receipt of such notification and any further details pursuant to this paragraph, the Secretary-General shall within 7 Days notify the Commission and the Council.
2. Where there is a proposed Change of Nationality of a Contractor or a Controlling National, the State Party or States Parties, as applicable, that become the new State of nationality of the Contractor or the Controlling National shall submit a certificate or certificates of sponsorship in accordance with Regulation 6 as if the Contractor were an applicant. Regulation 21(1), 21(3), 21(3.bis), 21(4) and 21(7) shall apply mutatis mutandis to this situation. 
3. The Contractor must have the appropriate sponsorship prior to the Change of Nationality of itself or of the Controlling National. Failure to have the appropriate sponsorship in place results in the automatic termination of the Exploitation Contract upon the Change of Nationality.
4. After considering information and documents and consulting the Contractor or its Controlling National, as applicable, the Commission shall submit a report of its findings and recommendations to the Council. The Council shall consider the matter at its next meeting with a view to taking a decision on whether the Contractor will have the appropriate sponsorship upon the Change of Nationality. 
5. This Regulation shall apply mutatis mutandis to a Change of Nationality of an applicant or its Controlling National. 




	DR40(2)

	2. The Contractor acknowledges and agrees that it is subject to the anti-bribery and anti-corruption provisions of the jurisdictions in which the Contractor is a national or by whose nationals it is effectively controlled and shall conduct its activities under the Exploitation Contract in accordance with its obligations under such anti-bribery and anti-corruption laws, [including in accordance with the OECD Recommendation on Guidelines on Anti-Corruption and Integrity in State-Owned Enterprises].  

Note to reader: amendments to DR 40(2) will be included in a separate joint proposal on Prevention of Corruption




	Annex I, Section 1, para 13(a)
	13.	If the applicant is a juridical person:
	(a) Identify applicant’s place of registration and laws of incorporation;




	Annex I, Section I, para 13ter
	[13.ter. Provide any additional information to assist in determining the nationality of the applicant, or the identity of the State Party by which, or by whose nationals, the applicant is effectively controlled.]



	Annex I, Section I, para 15bis
	[15.bis. Provide information about the relevant national laws, regulations and administrative measures that would apply to the applicant in its conduct of Activities in the Area, including on compensation mechanisms in respect of harmful impact from such activities damage caused by pollution of to the Marine Environment.]



	Schedule
	UK/NL Proposal
	Canada Proposal

	“Change of Control”
	“Change of Control” means a Change of Control of an applicant, a Change of Control of a Contractor, or a Change of Control of an entity providing an Environmental Performance Guarantee on behalf of a Contractor, as applicable. 

“Change of Control of an applicant” means a change in the Effective Control of an applicant.

“Change of Control of a Contractor” means a change in the Effective Control of a Contractor.

“Change of Control of an entity providing an Environmental Performance Guarantee on behalf of a Contractor” means a change of the natural or juridical person who has the power to secure that the affairs of the entity providing an Environmental Performance Guarantee are conducted in accordance with its wishes.

	

	“Change of Nationality” 

	“Change of Nationality” means a change in the nationality of a natural person or a change of State in which a juridical person is incorporated.
	

	“Controlling National”
	“Controlling National” has the meaning ascribed to that term in the definition of Effective Control. 
	

	“Effective Control” or “effectively controlled”
	“Effective Control” of an applicant or Contractor by: 
· a State which is not the State of nationality of the applicant or Contractor (the Controlling State); or 
· a national of a State which is not the State of nationality of the applicant or Contractor (the Controlling National),
means that the Controlling State or Controlling National has the power to secure that the affairs of the applicant or Contractor are conducted in accordance with the instructions or directions of the Controlling State or Controlling National, applying the relevant Standard. 

“Effective Control” or “effectively controlled” means a required, substantial and genuine link between Sponsoring State and Contractor, which includes for non-State actors the location of the company’s management and beneficial ownership, as well as the ability of the Sponsoring State to ensure the availability of resources of the Contractor for fulfilment of its Exploitation Contract with the Authority and any liability arising therefrom, through the location of such resources in the territory of the Sponsoring State or otherwise. 

“Effective Control” or “effectively controlled ALT” means the substantial and genuine link between Sponsoring State and Contractor, demonstrated by the Contractor being a national of the Sponsoring State and being subject to its effective jurisdiction and regulatory control.

	“Effective Control” of an applicant or Contractor means:
a. with respect to a State which is the State of Nationality of the applicant or Contractor, “Effective Control” means the existence of regulatory control and meaningful economic ties between the applicant or Contractor and that State; or
b. with respect to another State that is not referred to in (a) above, or to a national of that State, “Effective Control” means the exercise of influence resulting in de facto control of the applicant or Contractor by that State.

	“Sponsoring State”
	“Sponsoring State” means a State pParty or parties to the Convention which submits a certificate of sponsorship of an applicant, and a certificate of registration for any ships/vessels or Installations used to undertake activities in the Area in accordance with Regulation 6.
	



4. Please indicate the rationale for the proposal. [150-word limit]
In the document, two definitions of “effective control” are presented, reflecting the differing perspectives expressed during the discussions of the working group. One approach focuses on the nature and extent of economic linkages, while the other places greater emphasis on the exercise of decision-making authority.

As facilitators, we propose that both alternatives be reflected in the new consolidated text, in order to accurately capture the range of views expressed and to acknowledge that consensus on a single definition has not yet been achieved.

	
