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From Social Norm to Legal Practice: Fifteen Years of Integrating the UNGPs

into Business Law

This essay is part of Shift’s series marking the 15th anniversary of the UN Guiding Principles on Business and Human Rights.

By John Sherman and Sarah Dadush”

In the fifteen years since the UN Human Rights Council endorsed the UN Guiding Principles on
Business and Human Rights (UNGPs), the corporate legal community has largely moved past its
initial skepticism. Major international and national bar associations now support considering the
soft law of the UNGPs in providing legal advice and services to business clients. Companies and law
firms alike have moved from generally endorsing the UNGPs to actively using them as a practical

framework for addressing human rights issues in supply chains.

Most large law firms now advise business clients on business and human rights (BHR), either
through specialized practice groups or as part of broader ESG practices. This trend reflects several

factors:
e The rise of human rights due diligence (HRDD) and disclosure laws (especially in the EU).!
e Growing client exposure to legal claims for complicity in abuses.2

e Potential liability for boards if they fail to properly oversee the management of human rights

risks.3

e Increasing recognition of the human right to a clean, healthy, and sustainable environment.4
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e Increased “greenwashing” claims alleging that companies have not acted consistently with

their stated human rights and environmental policies.5

e Empirical research on global supply chains showing that traditional, top-down codes of
conduct, monitoring, and buyer-imposed contractual compliance mechanisms have produced
only limited and often unsustainable improvements in working conditions, and cannot by

themselves prevent or mitigate serious labor and human rights abuses.®

However, progress in integrating the UNGPs into legal practice has been inconsistent and uneven. In
2022, the UN Working Group on Business and Human Rights warned that lawyers may be limiting
their advice to avoid short-term legal liability for their clients, rather than considering broader
UNGPs alignment. Legal advice that focuses only on clients’ (narrow) hard-law legal duties overlooks
the role of lawyers as “wise counselors” who advise on soft-law norms, such as the UNGPs. It also
overlooks the possibility that the client may use legal advice to abuse, or contribute to the abuse of,

human rights impacts. We elaborate on this in Section 2 below.

This essay traces the integration of the UNGPs into legal practice from the UN Mandate of the late
Prof. John Ruggie, the Special Representative of the UN Secretary-General and the author of the

UNGPs, to the present day, and explores potential future directions.
1. Overcoming the initial skepticism of the corporate bar

Because of their influence on the corporate C-suite, Prof. Ruggie identified corporate lawyers as the
most significant new players he brought into the fold of discussions on BHR.” In 2008, a prominent
Wall Street lawyer, Martin Lipton, wrote to his clients, expressing concerns that the UNGPs would
impose additional burdens on boards beyond the traditional fiduciary duty of oversight.8 Two years
later, he became an advocate for the UNGPs as an important governance tool to help boards oversee

the company’s management of human rights risks.?

HRDD resembles familiar corporate and legal due diligence processes, making it recognizable to
corporate lawyers. It draws on traditional risk management and compliance systems but has a
different purpose: to understand and address a company's human rights risks, as well as its business
risks. While there are meaningful distinctions between human rights and business risks, where risks
to people’s human rights are greatest, there is often strong convergence with risk to the business.°
The case for effective integration of HRDD into corporate governance and leadership can therefore
be made on commercial, legal, and moral grounds. Through systematic engagement with
stakeholders, HRDD helps companies identify potential involvement in abuses, assess and mitigate

those risks, monitor progress, publicly communicate results, and provide remedies to those adversely
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affected. In other words, it functions as an internal control system that provides critical insights into

a company’s overall human rights performance.

2. Gaining the support of professional legal associations

The International Bar Association (IBA), which is the voice of the international legal profession,
issued guidance on BHR in 2016 and updated it in 2023. It explicitly applied the UNGPs to law
firms, recognizing them as business entities responsible for respecting human rights under UNGP 14.
It emphasizes that legal advice and services can facilitate corporate abuses even when client actions
are technically lawful. It recommends that firms assess whether their work is likely to cause or
contribute to harm in clients’ operations or supply chains and encourages lawyers to serve as “wise

counsel,” advising on both hard and soft law standards to help prevent or reduce harm.?

In the United States, the American Bar Association (ABA), which is the world’s largest voluntary bar
association, has taken similar steps. In August 2024, its House of Delegates approved Resolution
604, which heavily references the IBA’s 2023 guidance and previous ABA policy. It urges lawyers and
firms to avoid causing or contributing to negative human rights impacts, encouraging them to advise

clients more holistically by applying all relevant standards for responsible business conduct.'3

Finally, in 2022, twenty-two major international law firms founded the Business and Human Rights
Lawyers Association (BHRLA), www.bhrla.org, a global platform dedicated to integrating the UNGPs

into everyday legal practice.
3. Model Supply Chain Contract Clauses (MCCs)

In 2021, following consultations with over 200 stakeholders, a working group of the ABA Business
Law Section published a set of model contract clauses (MCCs) to serve as a practical tool for
companies to integrate HRDD into their international supply contracts. The MCCs, along with the
Responsible Purchaser Code of Conduct (the Buyer Code), seek to translate the UNGPs into binding
contractual commitments to improve the respect for human rights across international supply
chains.’4 The MCCs are not intended to simply be copy-pasted into supply contracts, but rather to be
selected and adapted to the particular contract as part of the company’s HRDD process.

The MCCs reject the traditional, top-down model in which all compliance obligations fall solely on
the supplier, and move away from strict-liability clauses that treat any imperfection as a material
breach. Such requirements incentivize suppliers to hide problems rather than disclose them,

disrupting HRDD at step one. Instead, the MCCs embrace a shared-responsibility approach,


http://www.bhrla.org/

April 27, 2026

committing both parties to uphold human rights standards together, including through buyer
obligations to engage in responsible purchasing practices that do not contribute to adverse impacts.
If a problem does arise, the MCCs prioritize victim-centered remediation over “cut and run”
termination, making exit a last resort to be pursued responsibly only after remediation efforts have

been exhausted.

The MCCs have already achieved significant success with companies, industry associations, investor
groups, civil society, and public and private standard-setters. They have also become a transatlantic
benchmark. For example, the European Responsible and Sustainable Supply Chains Working Group
is using the MCCs as a starting point to develop a set of European model clauses (EMCs), which
adapt the contract-based due diligence system of the MCCs to the EU legal context while remaining
consistent with the UNGPs and OECD standards.

Specifically, the EMCs, which will be finalized later in 2026, are designed to align with the
requirements of the EU’s landmark due diligence legislation, the Corporate Sustainability Due
Diligence Directive (CSDDD).!5 Notably, they track the CSDDD’s requirements that contracts must
not be used to transfer due diligence responsibilities to business partners, that contracts must assign
responsibilities between buyers and suppliers, that in-scope companies must review their purchasing
policies to ensure they contribute to the payment of living wages and do not aggravate adverse
impacts, and that exit must be a last resort.’® The EMCs also serve as a key reference for the
European Commission in its upcoming guidance on due diligence-aligned contracts, contemplated
under Article 18 of the CSDDD.

But, although the U.S. does not have HRDD legislation, due diligence-aligned contracts may be of
even greater legal importance there as the Trump Administration launches investigations against
dozens of trading partners (including the 27 EU Member States) to evaluate whether they are doing
enough to prohibit and limit trade with countries that use forced labor. These investigations, which
could lead to a new wave of tariffs, will be carried out under Section 301 of the 1974 US Trade Act,
which grants the executive broad authority to impose trade sanctions to address unfair trading

practices that harm the U.S. economy.

This recent effort to justify imposing tariffs should prompt companies to review their contracts to
ensure they are designed to support HRDD and prevent, rather than exacerbate, the risks of forced
labor. As explained in a policy brief by the Responsible Contracting Project, due diligence-aligned
supply contracts can reduce both the likelihood and the severity of enforcement actions under

Section 307 of the 1930 US Tariff Act and the EU Forced Labor Regulation enacted in 2024."7

4. The Rule of Law
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The rule of law is a load-bearing beam for justice, democracy, and human rights. Lawyers have an
obligation to uphold the rule of law in a manner consistent with international human rights norms
and standards.'® Although the corporate responsibility to respect human rights is not restricted by
domestic law, the strength of the rule of law framework within a particular country affects the

likelihood of business-related abuse in that country.

However, that progress has hit a rough patch with the current U.S. Administration. In its 2016 and
2023 BHR guidance documents, the IBA emphasized the critical importance of lawyers’
independence, describing it as vital for the provision of unbiased advice, even if that advice might
offend the government or other third parties.!9 However, the Administration has engaged in actions
that the ABA and IBA have described as attacking the rule of law, including retaliation against

certain lawyers and firms.2°

The pace at which the UNGPs continue to be integrated into legal practice will likely depend on
whether the rule of law can withstand this period of pressure. If courts, bar associations, and firms
can resist political influence and maintain their independence, the progress made over the past
fifteen years is likely to deepen and expand. Business clients still need solid legal advice on how to
avoid involvement in human rights abuses, and there are now more compliance-driven reasons to
seek such guidance. The need for wise counsel is only growing. In fact, the call for UNGP-aligned

lawyering may have never been louder than it is now.

5. Future directions
In the fifteen years since the UNGPs were endorsed, business law has significantly evolved. Bar
associations now consider HRDD a standard part of professional practice. Tools like the IBA and
ABA BHR guidance and the MCCs offer business lawyers practical ways to align advice, contracts,
and governance with the UNGPs. Additionally, the UNGPs are effectively becoming mandatory law
through legislation requiring HRDD.

While impressive, the integration of the UNGPs into legal practice was not inevitable. It happened
because lawyers, bar associations, and institutions made deliberate choices to treat human rights as a
professional concern rather than someone else's problem. That same deliberate choice is now
required again — but the stakes are higher. Attacks on judicial independence, bar association
credibility, and the rule of law principles that underpin human rights protections are not

abstractions. They directly threaten the scaffolding on which UNGP progress has been built.

Lawyers are not bystanders to these developments. They are among the most important actors in
either resisting or accommodating them. Clients, too, have an interest: a weakened legal system

serves neither their long-term interests nor those of the societies in which they operate. The UNGP
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framework calls on business lawyers to be more than technicians and this moment calls on lawyers to
leave their so-called comfort zone. The rule of law needs defending, and lawyers are among the few
who have both the tools and the obligation to do it.
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‘defend the rule of law and reject efforts to undermine the courts and the legal profession’ and rejecting
the notion that the US government may ‘punish lawyers and law firms who represent certain clients’ or
‘punish judges who rule certain ways’); and

John Sherman, Bennett Freeman, Errol Mendes, and Kernaghan Webb ‘Attacks on the Rule of Law and
the Threat to Business and Human Rights’, IBA Business and Human Rights Committee (21 November
2025) www.ibanet.org/attacks-on-rule-of-law-and-the-threat-to-business-human-rights(warning that
recent ‘attacks by the US administration on the judiciary, the legal profession, and the media — each a
vital pillar of democracy — have created a ‘chilling effect’ and calling on the United States to uphold
democracy and the rule of law).”
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