


Why I wrote this

This piece began as a comment thread. After African Energy Week 2026 in Cape Town, I wrote that Africa–U.S. energy deals

rarely fail because the opportunity was weak; they fail on the fine print. A reader replied that deals often collapse because of

“changing local regulations.” That started a question my profession has argued about for half a century and never fully set‐

tled: when a government changes its laws in the middle of a project, who should carry that risk — the investor or the host

country?

I have spent more than 25 years advising on oil, gas and mining matters, beginning in Gabon, where I started my career advis‐

ing on mineral and petroleum transactions. Much has been written on this subject, and I draw on it. But this piece is not a

survey. Using the public record (real projects, real arbitrations, and the words of the ministers and executives who live with

the consequences), I set out to propose something new: a set of concrete tools that governments, regulators, CEOs and in‐

vestors can put into their next contract.

Executive summary

For fifty years the debate has been framed as a tug-of-war: freeze the law to protect the investor, or keep the law free to protect

the State. The record shows that neither side wins that war. Laws change anyway, clauses become bargaining chips, and dis‐

putes end in settlements reached under pressure.6 8 10 I propose to change the question. Instead of stabilizing the law, stabi‐

lize the outcome: the share of value each side receives. My proposal, the KNLF Stability Compact, rests on eight practical

tools:

1 A Government Take Corridor. The State may change any law; the contract adjusts automatically so the State’s share
of project value stays within a band agreed at signing, rising in windfalls and protected against squeezes.

2 A self-funding Change-in-Law Reserve. A small stability fee paid by the investor into a neutral escrow pays

compensation quickly when a change exceeds the corridor, instead of a seven-year arbitration.

3 Payback-linked stability. Protection is strongest while capital is sunk and unrecovered, then tapers automatically as

the project pays back.

4 Renegotiation by appointment, not by ambush. A scheduled mid-life review with a fixed agenda gives every new

government a legitimate channel, and protects everything outside it.

5 A Standing Stability Board, earned stability linked to domestic gas and local value, a citizen legitimacy package, and

a regional African stability standard complete the Compact.



1 The dilemma, in their own words

— The investor’s case: certainty is the product

Oil and gas projects put billions of dollars into the ground years before the first barrel is sold. Once that capital is sunk, the in‐

vestor cannot leave, and the bargaining power shifts to the State. Stability clauses exist to protect against exactly that moment.

NJ Ayuk, Executive Chairman of the African Energy Chamber, put it bluntly about Namibia: “For international oil compa‐

nies (IOCs), investing in a country without a fiscal stability clause is quite a gamble in an already risky industry.”1 When

Senegal announced contract reviews, Woodside’s spokesperson said: “Our experience has shown that the most successful ju‐

risdictions have been those that work in partnership with industry, respect contract sanctity, and create investment

certainty.”2

Prof. Emmanuel Ibe Kachikwu (co-founder of this firm), Nigeria’s former Minister of State for Petroleum Resources and for‐

mer President of the OPEC Conference, has made the same point from the government side of the table. Speaking in 2025

about Nigeria’s long road to the Petroleum Industry Act, he observed: “Investors became reluctant to commit long-term cap‐

ital in the absence of a clear legal and fiscal framework,” and his first recommendation was simple: “Avoid frequent fiscal poli‐

cy changes.”33

— The government’s case: sovereignty does not expire at signature

Governments change, prices change, discoveries turn out bigger than anyone expected, and citizens ask whether the country

received a fair share. On taking office in April 2024, Senegal’s President Bassirou Diomaye Faye announced an audit of the

mining, oil and gas sector, while promising: “Investor rights will always be protected, as well as the interests of the state and

the people.”3 In March 2026, Prime Minister Ousmane Sonko went further on the BP-operated GTA gas project: “The con‐

tracts that have been signed are unfair contracts, which we intend to discuss in detail.”5 In Namibia, then Minister of Mines

and Energy Tom Alweendo told lawmakers: “We are making a case that local ownership must start with the state, which

holds ownership of our natural resources.”4

Some governments feel the pull of both sides at once. In Gabon, where a senior adviser at the petroleum ministry acknowl‐

edged that “our fiscal regime wasn’t attractive enough for companies to drill,” the same official added: “Knowing that this in‐

dustry represents 50% of our GDP, we don’t play with it,” and “We need to find a way to have some flexibility to attract

investors.”35

Even within one country, the debate divides leaders. Senegal’s former President Macky Sall warned in a Bloomberg interview

that trying to change contracts already signed “is not possible,” adding: “That would be a disastrous turn for Senegal.”2

W H Y  B O T H  S I D E S  A R E  R I G H T

A contract that can be rewritten at will is not a contract, and capital will price that risk or leave. But a contract that

freezes a country’s laws for 30 years asks a government to give up powers its citizens never agreed to surrender. The

question is not whether risk is shared, but how, and whether that is decided before signing or fought over after.

2 What the record shows



The table below summarizes publicly documented cases in which a host State changed its laws, the tax regime or the terms of

an existing project. Mining cases are included because the same contract tools are used across extractives, and the same gov‐

ernments regulate both.

C O U N T RY  ·

Y E A R
W H AT  C H A N G E D O U T C O M E

Algeria · 2006–
2012

A 2006 law imposed an exceptional-profits levy on foreign
producers, including Anadarko under its production sharing

agreements with Sonatrach.

Settled in 2012: crude worth about
$1.8bn and a renegotiated agreement for

the El Merk project.7

Zambia ·
2008–2009

Development agreements signed in 2006, with fiscal stability
clauses, were abolished by Acts of Parliament in early 2008; a
windfall tax and a royalty rise from 0.6% to 3% followed.

Windfall tax abolished in 2009; the
liabilities were largely settled by
negotiation.6

Tanzania ·
2017–2020

July 2017 laws allowed renegotiation of “unconscionable” terms,
barred foreign arbitration of resource disputes, required a free-

carried State interest of at least 16% and raised royalties. Acacia
Mining was handed a reported $190bn tax bill.

Barrick settled in 2019: a $300m payment,
a 16% State stake in a new company

(Twiga) and a 50-50 sharing of economic
benefits.8

DRC · 2018 The new Mining Code cut the ten-year stability period to five
years, introduced a 50% tax on windfall profits and a 10% royalty
on “strategic” minerals.

Miners’ objections were largely rejected;
the code was applied to existing projects.9

Chad · 2023 After ExxonMobil sold its Doba interests to Savannah Energy, the

State, contesting the sale, moved to nationalize the assets by decree
(March 2023).

Arbitration proceedings followed; no final

outcome on the nationalization
confirmed.14

Mali · 2023–
2025

The 2023 Mining Code raised State participation and taxes and
was applied to existing conventions. About three tonnes of gold
were seized; Barrick filed at ICSID (December 2024) and the mine
was placed under provisional administration (June 2025).

Settled in November 2025: Barrick
withdrew its ICSID claims and accepted
the 2023 Code; Bloomberg reported a
payment of about $430m.10

Burkina Faso ·
2024–2025

A new Mining Code (July 2024) raised the State’s free-carried
interest to 15%, with up to 30% more on a paying basis, and
strengthened local ownership.

Several gold assets passed to the new State
mining company in 2025.11

Niger · 2023–
2025

After the 2023 coup, Orano lost operational control of the
SOMAÏR uranium mine; the State approved full nationalization in
June 2025.

ICSID proceedings pending; provisional
measures ordered in September 2025,
according to Orano.12

Senegal ·
2024–2026

The new government launched a review of oil and gas contracts;
Woodside contested a tax reassessment of about CFA 41bn
(≈$68m) on the Sangomar project.

Woodside filed at ICSID in May 2025; a
tribunal was constituted in 2026. Review
of BP’s GTA project continues.13

Namibia · 2025 The government delayed signing fiscal stability agreements for new
oil discoveries.

Reported as a deliberate wait until the
scale of discoveries is clearer.16



C O U N T RY  ·

Y E A R
W H AT  C H A N G E D O U T C O M E

Ghana · 2026 The government announced that mining stability agreements will
be phased out as they expire, with higher royalties proposed.

Proposal stage as of January 2026.15

Ecuador ·
2006–2019

Law 42 took 50%, then 99%, of “extraordinary” oil revenues from
contractors; blocks were later taken over.

Burlington (2017): about $380m for the
takeover, not the levy; Perenco (2019):

about $449m in damages for breaches of
treaty and contract.17 18

Figures and outcomes are as reported in the sources cited. Where a final outcome is not public, this is noted.

3 What has been tried, and why it is not enough
The question is not new, and serious work has been done on it. The works I consulted are listed under Further reading. In

short, three generations of tools exist, and each leaves the core problem unsolved:

G E N E R AT I O N H OW  I T  WO R K S W H Y  I T  FA L L S  S H O RT

1. The freeze (freezing clauses) The law applicable to the project is frozen

at signature. In a 2008 IFC/UN study,
four of ten sub-Saharan African contracts
reviewed had full freezing clauses; no
OECD-country contract had any.19

It cannot stop a sovereign from legislating; it

mostly produces damages claims.24 And it
now conflicts with international guidance on
human rights, environment and tax
reform.20 28

2. The rebalance (economic
equilibrium clauses)

The law may change, but the investor’s
economic position must be restored, by

negotiation or arbitration.21 22

“Equilibrium” is rarely defined in numbers, so
every change becomes a fight over models,

years after the fact. And it protects one side
only.

3. The narrow clause (current
best practice)

Stability limited in scope and time, fiscal
only, sometimes priced, often
legislated.26 27 40

Better, but still reactive: it decides who pays
after a change, and leaves the political causes
of change, windfalls and perceived unfairness,
untouched. The evidence that legislated

stability attracts investment is “generally
inconclusive.”25

T H E  D I A G N O S I S

Existing tools try to protect the rules. But neither side really cares about the rules. The investor cares about its return;

the State cares about its fair share. Protect those two numbers directly, and most reasons to fight disappear.

4
The core idea: stabilize the share, not the
statute

I start from a simple allocation principle, then build the tools on top of it.



T Y P E  O F  C H A N G E
W H O  C A R R I E S

I T
W H Y

Targeted or discriminatory measures aimed at one project,

company or nationality

The State Sunk capital cannot defend against it, and

international law already treats it as unfair.

Protective regulation of general application: health, safety,
environment, labor, human rights, anti-corruption

The investor No contract should buy an exemption from
the rules that protect people and land.20

General fiscal changes and windfalls: taxes, royalties,
currency rules, price spikes, bigger-than-expected
discoveries

Shared, inside the
Corridor

Handled automatically by the Government
Take Corridor and the tools below.

Five lessons from the record shape the tools:

1 The trigger is political, not legal: a new government, a coup, an expiring license or a price spike.

2 Windfalls start most fights. Zambia’s 2008 windfall tax came at the height of the copper boom; Ecuador’s Law 42
targeted “extraordinary” oil revenue.6 17

3 Physical leverage moves faster than arbitration: export bans, seized gold and administrators changed outcomes in

months.8 10 12

4 Arbitration is mostly a bargaining chip. In Mali, the ICSID claim was withdrawn as part of the settlement.10

5 Settlements end up sharing the gain anyway, in Barrick CEO Mark Bristow’s words, “something where we win
together or lose together.”34 The question is why parties wait for a crisis to agree to share.

The third row is where almost every African dispute in Section 2 began, and where I propose a different approach. Instead of

promising that the law will not change, the parties promise that the division of value will stay within an agreed range, whatev‐

er the law becomes.

The principle has respectable roots. Economic-equilibrium clauses already aim to restore the parties’ economic balance rather

than freeze the law, and newer clauses treat fiscal changes symmetrically;41 IMF economists have described good stability as “a

two-way bet.”29 What has been missing is a way to turn that principle into numbers both sides can verify every year. That is

what the Compact sets out to do.

5 The KNLF Stability Compact
Eight tools, designed to work together. None is invented from nothing, and I credit the precedent each one builds on. Before

publication, I had each tool tested by independent reviewers: to the best of our knowledge, they found earlier work for many

of the components, but no source combining them, or applying them in this way to African oil and gas contracts. Each tool

below states the problem it solves, how it works, what each side gains, what it builds on, and what is new.



1 The Government Take Corridor
Builds on: progressive fiscal terms such as R-factor regimes,43 economic-equilibrium clauses,41 and the revenue bands used in Chile’s highway

concessions.42 What is new: one two-way band on the State’s overall share that absorbs both changes in law and price swings.

Problem it solves: windfalls make contracts look unfair to citizens; new taxes make them look unsafe to investors.

How it works: at signing, the parties agree a band for the State’s share of project cash flow (the “government take”) across a

range of prices, for example a floor and a ceiling around a target. The State keeps full freedom to change its laws. Each year, an

agreed model computes the actual government take. If a new tax pushes it above the ceiling, the contract automatically cred‐

its the excess back to the investor through cost oil, royalty or tax offsets. If a price spike or a generous regime pushes it below

the floor, the State’s share rises automatically through a pre-agreed profit-oil or royalty step-up.

THE STATE GAINS:  a guaranteed fair share in good years,

without renegotiation, and freedom to legislate.

THE INVESTOR GAINS:  a ceiling on the State’s take,

enforced by automatic adjustment or payment, which is

what its financing actually depends on.

2 The Change-in-Law Reserve
Builds on: stability premiums charged in Peru,44 Colombia’s pre-funded contingency fund for public-private partnerships,45 and change-of-

law guarantees. What is new: an investor-paid fee, held in neutral escrow, that pre-funds compensation and returns unused funds to the

treasury.

Problem it solves: compensation today comes, if at all, years later through arbitration, and it lands on the budget of a gov‐

ernment that did not plan for it.

How it works: the investor pays a modest stability fee, a small percentage of revenue, into an escrow held by a neutral insti‐

tution such as a regional development bank. If a change of law breaches the Corridor and the automatic adjustment is not ap‐

plied, compensation is paid from the Reserve within weeks. Unused funds are released to the national treasury when the sta‐

bility period ends.

THE STATE GAINS:  stability that pays for itself, and a

known, budgeted price for changing its mind.

THE INVESTOR GAINS:  fast, certain compensation instead

of a seven-year claim. Charging for stability has been

recommended before;40 using the fee to pre-fund

compensation is the step I add.

3 Payback-linked stability
Builds on: IMF economists’ suggestion to limit stability to the capital-recovery phase.29 What is new: a working trigger, full protection to

payback, then a taper, measured with the R-factor metric petroleum economists already use.43

Problem it solves: fixed 10- or 20-year terms protect too little at first and too much later.

How it works: protection is tied to the project’s own economics rather than the calendar: full protection until the investor

has recovered its capital, then a gradual taper (for example to half protection), ending at an agreed multiple of payback.

THE STATE GAINS:  it regains full fiscal freedom once the

investor has been made whole.

THE INVESTOR GAINS:  maximum protection exactly

when its capital is most exposed.



4 Renegotiation by appointment, not by ambush
Builds on: periodic-review clauses already found in African mining agreements, such as Liberia’s 2006 agreement with Mittal Steel, which

provides for a good-faith review every five years,46 and research on review mechanisms.47 What is new: a closed agenda tied to the Corridor,

with protected subjects, so a review channels change instead of reopening the whole deal.

Problem it solves: new governments feel bound by deals they did not make, and have no legitimate channel to revisit them.

How it works: the contract schedules a mid-life review, for example at a fixed interval after production starts or after a sus‐

tained price shift, with a fixed agenda (fiscal parameters inside the Corridor, local content, domestic supply) and fixed limits

(no expropriation, no retroactive taxes). Anything outside the agenda stays protected until the next window.

THE STATE GAINS:  a dignified, predictable channel for a

new government’s priorities.

THE INVESTOR GAINS:  renegotiation becomes a

scheduled event it can plan and finance for, not a crisis.

5 The Standing Stability Board
Builds on: construction dispute boards and the expert-determination clauses in production sharing contracts. In Guyana, the parties to a dis‐

puted cost audit had still not agreed on an expert nearly a year later,48 which shows the cost of appointing only after a dispute. What is new:

a standing board, appointed at signing, applied to the annual fiscal calculation.

Problem it solves: disputes over numbers become political fights and then arbitrations.

How it works: borrowed from the dispute boards used in large construction contracts: three independent experts (a pe‐

troleum economist, a fiscal specialist and a lawyer) are appointed at signing, review the Corridor calculations each year, and

issue binding interim decisions within 90 days. Arbitration remains available, but only after the Board has ruled.

THE STATE GAINS:  independent, technical answers instead

of foreign tribunals.

THE INVESTOR GAINS:  speed, expertise and a record that

tribunals respect.

6 Earned stability
Builds on: stability scaled to the investor’s initial commitment, as in Mongolia’s stabilization certificates,49 and domestic-supply obligations

such as Mozambique’s 25% domestic market reservation.50 What is new: stability years gained or lost each period according to verified deliv‐

ery of national-value targets. Lenders will ask how a term that can shrink stays bankable; the answer is a guaranteed base period that cannot

shrink.

Problem it solves: stability is seen as a gift to foreign companies, so it is politically fragile.

How it works: beyond a base period, the investor earns additional years of stability by meeting verifiable national-value tar‐

gets: gas delivered to domestic power plants at agreed prices, local workforce and supplier targets, and training. Each target

met adds protection; each missed target reduces it.

THE STATE GAINS:  energy for its own homes and

industries, and a stability promise its citizens can see the

value of.

THE INVESTOR GAINS:  a path to longer stability, and a

project that the public defends.



7 The citizen legitimacy package
Builds on: EITI contract disclosure,51 plain-language contract summaries, and Ghana’s citizens’ reports on petroleum revenue.52 What is

new: an annual, independently certified report measuring the State’s actual take against the share agreed in the contract.

Problem it solves: contracts torn up by the next government are usually contracts that the public never understood.

How it works: the full contract is published, as the Extractive Industries Transparency Initiative (EITI) standard requires,

together with a plain-language summary; the contract is ratified where the law requires; and each year the Board publishes a

short “Fair Share Report” showing the government take against the Corridor.

THE STATE GAINS:  public trust and protection against

accusations of a bad deal.

THE INVESTOR GAINS:  the strongest stability clause of all,

a deal the next government has no political reason to attack.

8 A regional African Stability Standard
Builds on: regional harmonization efforts, from the 2009 ECOWAS mining directive55 to APPO’s 2026 call for harmonized petroleum

codes.53 What is new: harmonizing how stability is designed, not only tax rates: one shared model Corridor clause, Reserve and Board rules,

with peer review.

Problem it solves: countries compete for investment by offering ever broader stability and tax breaks, then reverse them

later.

How it works: a model Corridor clause, Reserve and Board rules, adopted voluntarily through African institutions such as

the African Petroleum Producers’ Organization (APPO) or the African Union, with peer review of how countries use them.

APPO’s Secretary-General has already called for Africa “to harmonize its petroleum codes and its regulatory frameworks,”53

and a 2025 IISD and UN Economic Commission for Africa report warns that stabilization clauses “may lock in overly gener‐

ous tax incentives.”54

THE STATE GAINS:  collective bargaining power and an end

to the race to the bottom.

THE INVESTOR GAINS:  one familiar framework across

many countries, lowering legal costs and risk premiums.

6 How the Corridor works: an illustration
The figures below are hypothetical, chosen only to show the mechanism. Assume the parties agree a target government take

of 65%, with a floor of 60% and a ceiling of 72%.

S C E N A R I O
G OV T  TA K E  B E F O R E

A D J U S T M E N T
AU T O M AT I C  A D J U S T M E N T R E S U LT

A. Normal year 66% None, inside the Corridor 66%

B. New windfall tax

enacted by a new
government

78% Excess above the 72% ceiling credited back to the

investor (cost oil or tax offset); if not applied, paid
from the Reserve

72%

C. Oil price doubles 55% Pre-agreed profit-oil step-up lifts the State’s share to
the floor

60%



S C E N A R I O
G OV T  TA K E  B E F O R E

A D J U S T M E N T
AU T O M AT I C  A D J U S T M E N T R E S U LT

D. Health and safety law
raises costs

Investor’s return falls None: protective regulation is outside the Corridor Investor
carries it

In scenario B the new government keeps its new tax law on the books, and the investor keeps its economics. In scenario C, the

citizens get their windfall share without anyone reopening the contract, which removes the most common political trigger for

renegotiation.

I L L U S T R AT I V E  C L A U S E  L A N G U A G E

“The Parties agree that the Government Take, calculated annually in accordance with Annex [X], shall remain between

[floor]% and [ceiling]%. Where any change in law or in the fiscal terms causes the Government Take to exceed the ceiling, the

Contractor shall be entitled to the adjustment set out in Annex [Y]. Where the Government Take falls below the floor, the

State’s share of Profit Oil shall increase in accordance with Annex [Z]. Disputes on any calculation shall be referred first to

the Standing Stability Board.”

Illustrative only. Real clauses must be drafted for the specific law, contract and financing structure.

7 Objections, and answers
Independent reviewers were asked to attack the Compact the way a finance minister, an oil company CFO or an arbitrator

would. These are the hardest objections, and how the Compact answers them.

“Government take is impossible to measure without a fight.” Lock the definitions (which taxes, which bonuses, which

price deck, discounted or not) and a version-controlled model in a contract annex, with an independent cost audit; the

Standing Stability Board decides any calculation dispute.

“A future government will simply seize the Reserve.” Hold it with an institution that enjoys treaty immunities, such as a

multilateral development bank, and back it with political-risk cover; the fee can be made creditable against tax so the investor

is not simply insuring itself.

“The State can refuse to apply the adjustment.” Give the contract the force of law through ratification, provide for in‐

ternational arbitration with an enforcement waiver, and make payment from the Reserve automatic once the Board certifies

the amount.

“Tax credits may collide with the global minimum tax.” Prefer adjustments through cost oil or profit oil rather than tax

credits, and check each mechanism against the OECD Pillar Two rules and home-country tax credit rules.



“Who appoints and pays the Board, and is it truly independent?” Share its costs equally or pay them from the Reserve’s

income, and name a neutral appointing authority (for example the ICC or the Permanent Court of Arbitration) in case the

parties cannot agree. The Fair Share Report must also respect agreed confidentiality rules for commercially sensitive costs.

8 What each side can do now
W H O N E X T  S T E P

Ministers and regulators Pilot the Corridor and the Reserve in the next licensing round or model contract; replace
blanket stability offers with payback-linked, earned stability.

National oil companies Build the government-take model and the annual Fair Share Report; propose scheduled
reviews instead of ad hoc renegotiations.

CEOs and investors Offer the Corridor before the government asks to renegotiate; price a stability fee into the

bid; propose a Standing Stability Board in term sheets.

Lenders and insurers Recognize Corridor-protected projects in pricing and political-risk cover; accept the Reserve
as credit support.

Regional bodies Convene a working group on a model African Stability Standard, alongside the
UNIDROIT–ICC work on investment contracts.32

T H E  B O T T O M  L I N E

The best protection against a change in law is not a stronger freeze. It is a contract fair enough, transparent enough

and flexible enough that the next government has no reason to change it. As Equatorial Guinea’s Minister of

Hydrocarbons, Antonio Oburu Ondo, said at African Energy Week 2026, the aim is to “make sure that we are trust‐

ed, not only to attract businesses, but to keep the businesses in Africa.”36

9 Questions for the debate
I do not claim the last word. I invite ministers, regulators, operators, lenders and fellow lawyers to test the Compact:

Would your government accept a ceiling on its take in exchange for a guaranteed floor in good years?1

Would your company pay a stability fee if it guaranteed fast compensation from a neutral Reserve?2

Who should host the Reserve and appoint the Board: a regional development bank, APPO, or another institution?3

Should stability be earned through domestic gas supply and local content, and how should it be measured?4

What would it take for one African country to pilot the Compact in its next licensing round?5



Share your view with me at georges.nama@kn-laws.com or join the conversation on LinkedIn. The strongest contributions

will shape the next edition of this piece.
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