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THIS Agreement is made the ............................ day of .......... in the year ……….. BETWEEN 

the Government of the Republic of Seychelles (in this Agreement called "The Government") of 

the one part AND the Seychelles National Oil Company Ltd, a company incorporated under the 
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Companies Act of Seychelles and, being wholly owned by the Government, established to 

develop the petroleum potential of Seychelles and to act as the authority on behalf of the 
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1. Definitions 

(1) In this Agreement, unless the context otherwise requires - 

 

 “accummulated net cash position” means 
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"development expenditures" means the expenditures so categorized in Section 2 

of the Accounting Procedure; 

 

"development phase" means the phase commencing and ending as provided in 

subclause 4(2)(b); 

 

 "development plan" means the plan referred to in Clause 11; 

 

"development scheme" means the Development Scheme referred to in subclause 

27(1)(c);       

 

"development well" means a well drilled within the presently known or proved 

productive area of a Petroleum Field as is indicated by appropriate interpretation 

of sub-surface data, drilled to the depth of the stratigraphic horizon known to be 

productive reservoir with the objective of obtaining hydrocarbons from that 

reservoir; 

 

 "effective date" means the date on which this Agreement enters into force; 

 

"exploration expenditures" means the expenditures so categorised in Section 2 of 

the Accounting Procedure; 

 

"exploration period" means the periods agreed within the Exploration Phase 

pursuant to Clause 4(2)(a); 

 

"exploration phase" means the phase commencing and ending as provided in 

Clause 4(2)(a); 

 

"exploratory well" means a well drilled in an Exploration Phase with the object 

of exploring for undiscovered hydrocarbons on a geological entity (be it of 

structural, stratigraphic, facies or pressure nature) penetrating all prospective 

horizons at a particular location that are within the terms of the work programme; 
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 "FANCP" has the meaning specified in subclause 16(1)(a); 

 

"force majeure" means war, insurrection, riot, civil commotion or any 

exceptional, inevitable and irresistible natural phenomenon; 

 

 "Minister" means the Minister responsible for petroleum mining; 

 

"month" or "calendar month" means any of the twelve (12) months of the 

Calendar Year; 

 

"natural gas" means hydrocarbons in gaseous form as recovered at the well head 

but excluding water and foreign substances; 

 

 "net cash receipts" or "NCR" has the me
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"petroleum field" or "field" means all reservoir horizons above crystalline 

basement within any geological entity of structural, facies or stratigraphic closure 

within which petroleum is deposited and retained as determined by the Minister 

and the Company pursuant to subclause 10(1); 

 

"petroleum operations" means all exploration, development and production 

operations in or in connection with the Scheduled Lands pursuant to this 

Agreement; 

 

 "petroleum operations information" has the meaning specified in Clause 37; 

 "quality" has the meaning specified in subclause 17(2)(a); 
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(3) This Agreement shall determine automatically if, before the end of the tenth 
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expressed in whole degrees, and whole minutes.  Except with the approval of the 

Minister, no boundary line shall be drawn less than five (5) minutes of latitude 

and five (5) minutes of longitude. 

 

(2) As far as practicable, each relinquished area shall form one continuous area and 

be contiguous with any previously relinquished area.  Subject to subclause (3), 
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represents the loss to the Government by reason of the failure and is not a mere 

penalty. 

 

(3) For so long as the Exploration Phase continues, the Company shall, within thirty 

(30) days after the end of each Contract Year of that phase, submit to the 

Minister a report giving particulars of the exploration carried out in that year and 

in the event that the minimum work programme specified in Part I of the Second 

Schedule to this Agreement in respect of that year was not carried out, the report 

shall refer to the failure and give the reasons therefor.     

 

(4) Where, at the commencement of the Development Phase, any portion of the 

minimum work programme obligation relating to the Exploration Phase remains 
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shall effect and keep at all times during the term of this Agreement, insurance in 

relation to Petroleum Operations pursuant to Clause 22. 

 

(2) Without prejudice to the generality of subclause (1), the Company shall take all 

steps practicable in order: 

(a) to control the flow and to prevent the escape or waste of petroleum 

discovered in or obtained from the Scheduled Lands; 

(b) to conserve the Scheduled Lands for productive operations; 

(c) to prevent damage to producing or adjoining petroleum-bearing strata; 

(d) to prevent the fortuitous entrance of water through wells to petroleum-

bearing strata; and 

(e) to prevent the escape of petroleum into any waters in or in the vicinity of 

the Scheduled Lands. 

 

(3) The Company shall comply with any instructions from time to time given by the 

Minister in writing relating to any of the matters referred to in subclause (2)(a) to 

(e) but if the Company objects to any such instruction on the ground that it is 

unreasonable a dispute shall be deemed to exist between the Government and the 

Company for the purposes of Clause 51.  

(4) Notwithstanding that a dispute so exists, the Company shall comply with any 

such instruction unless it is otherwise determined in arbitration or the Minister 

alters, withdraws or suspends the instruction pending arbitration or otherwise. 

 

(5) Any event causing escape or waste of petroleum, damage to petroleum-bearing 

strata, or entrance of water through wells to petroleum-bearing strata (except for 

the purposes of secondary recovery) shall be reported to the Minister forthwith. 

 

(6) The Company shall not: 

(a) flare any gas from the Scheduled Lands; or 

(b) use gas for the purpose of creating or increasing the pressure by means of 
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(7) Before deciding to withhold consent or to grant it subject to conditions in 

pursuance of subclause (6) the Minister shall give the Company an opportunity 

of making representations in writing to the Minister about the technical and 

financial factors which the Company considers are relevant in connection with 
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Minister may require the Company to supply such further information 

with respect to the report as he sees fit. 

(c) Within three (3) months of the submission of the report referred to in 

subclause (4)(b), or such longer period as the Minister may allow, the 

Company shall discuss the report with the Minister with a view to 

arriving at a decision on the commercial viability, or otherwise , of the 

Field. 

 

(5)  (a) If the Company and the Minister cannot agree on whether or not 

the  

Field is commercially viable, the Minister may cause an independent 

evaluation of the Field to be carried out.  If the result of such an 

evaluation is positive and the Minister is satisfied that the Field could be 

developed on a viable basis, he may require the Company to relinquish 

the area of the Field within six (6) months of service of a notice to that 

effect on the Company. 

(b) Before the Minister serves such a notice on the Company, he shall submit 

the result of the evaluation to the Company for consideration and review 

of its position.  Where th
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place and depth of its location, the 
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(f) a detailed scheme for the protection of the environment pursuant to 

Clause 23 of this Agreement; 

(g) the amount of annual licence rentals to be paid by the Company during 

the Development Phase in respect of the area containing the Petroleum 

Field; 

(h) details of any proposed injection and/or flaring of Natural Gas or 

Associated Natural Gas; and 

(i) an Annual Plan pursuant to subclause 7(5). 

(3) The Development Plan shall not be altered in any material way by the  Company 

subsequent to its approval by the Minister without his prior approval.  Nothing in 

this subclause shall be construed as preventing the Company from making 

adjustments relating to any Year covered by the Plan as originally approved 

within limits of five (5) percent with respect to matters in the Development Plan 

covered by subclause (2) without the prior approval of the Minister.  All such 

modification shall be reported to the Minister promptly. 

    

(4) The Company shall submit to the Minister an Annual Plan giving the 

information described in subclause 7(5) in detail for the following Year and in 

outline for the three (3) Years thereafter.  If the first Annual Plan submitted 

hereunder is outwith limits of plus or minus five (5) percent of items included in 

the Development Plan, or a subsequent Annual Plan is outwith as aforesaid the 

immediately preceding Annual Plan, the  approval of the Minister shall be 

required.  The Minister shall give his approval, or withhold his approval giving 

the reasons therefor, by 15th December of the Year in which the Annual Plan is 

submitted. 

 

12. Technical Advisory Committee. 

(1) SNOC and the Company shall as soon as possible after the Effective Date 

establish a committee to be known as the Technical Advisory Committee which 

shall consist of: 

(a) a chairman and one (1) other person appointed by SNOC; and        

(b) two (2) other persons appointed by the Company. 
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(6) Three (3) members of the Technical Advisory Committee shall form a quorum 

for a meeting of the Committee. 

 

 

(7) 
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(ii) If during the Contract Year since the previous anniversary the Company 

has surrendered any part of the Scheduled Lands held under the 

Agreement, the rental payable on each square kilometre of Scheduled 

Lands shall be the amount calculated according to sub-paragraph (i) 
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(c) The royalty payable on Natural Gas shall be as determined pursuant to 

Clause 26. 

(d) The Minister may, at his sole discretion during the Development Phase 

and in respect of a particular Field and after consultation with the 

Minister responsible for Finance, reduce the royalty rates set out in this 

Clause, for such period as he may specify, if he deems it to be in the 

national interest so to do.    

 

(2) Statement with Respect to Royalty. 

The Company shall, within th
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shall be used in the interim in valuing the quantity of Crude Oil won and 

saved in the Month, and any adjustment to the amount of royalty 

ultimately due for that Month shall be made as soon as the market value 

for the Month has been established. 

 

 (5) Royalty in Kind. 

The Government shall have the right to direct the Company to discharge its 



 22

Minister considers to be the correct market value, but in the event that a lesser 

market value is determined by the sole expert so appointed, the amount of any 

excess royalty paid by the Company shall be set off against the liability of the 

Company to make future payments of royalty under this Agreement or, if no 

such liability can arise or arises, shall be paid to the Company. 

 

15. Taxation 

(1) The Company shall pay Petroleum 
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Field.  If Petroleum Income Tax is paid by the Company on taxable 

income accruing to the Company in a Year when the Controller of Taxes 

determines that the taxable income so accrued from two or more 

Petroleum Fields (whether relating to this Agreement or another 

agreement in the Seychelles in which the Company has an interest), the 

Controller of Taxes shall, for the purposes of calculating "x", determine, 

in consultation with the Company, 
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of PAPT from the Field, in respect of bad debts or certain assignments 

and sales, and, for this purpose, the provisions of Sections 17 and 19 of 

the Tax Act shall be applied for PAPT as they are for Petroleum Income 

Tax; 

 

"FANCP", being the first accumulated net cash position of the Company 

in respect of a particular Field, means the amounts determined by the 

formula in subclause (1)(b) below; and 

 

"SANCP", being the second accumulated net cash position of the 

Company in respect of a particular Field, means the amounts determined 

by the formula in subclause (1)(b) below. 

 

(b) Formulae 

(i) FANCP in respect of any Petroleum Field for any Calendar Year 

shall be calculated according to the following formula: 

 

 FANCP = A(100% + B) + NCR 

 

 where: 

 

 "A" equals the FANCP at the end of the Calendar Year   

preceding the Calendar Year for which the calculation is being 

made.  If for any Calendar Year the FANCP is a positive amount, 

the FANCP at the end of that Calendar Year shall be deemed to 

be zero for the purpose of calculating the FANCP for the 

subsequent Calendar Year; and 

 

"B" equals [X] percent plus the simple arithmetic average for the 

Calendar Year for which the calculation is being made of the 

percentage yield on United States Long Term Government Bonds 

in each Month of that Calendar Year as reported for the first time 

in the monthly publication "International Financial Statistics" of 
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the International Monetary Fund. [NB: the percentage X is 

biddable by the Company and negotiable with the Government 

prior to the execution of the Agreement]. 

 

(ii) SANCP in respect of any Petroleum Field for any Calendar Year 

shall be calculated according to the same formula given under 

subclause (1)(b)(i) above, except that: 

 

"A" equals the SANCP at the end of the Calendar Year preceding 

the Calendar Year for which the calculation is being made.  If for 

any Calendar Year the SANCP is a positive amount, the SANCP 

at the end of that Calendar Year shall be deemed to be zero for 

the purpose of calculating the SANCP for the subsequent 

Calendar Year;  

 

"B" equals [Y] percent plus the simple arithmetic average for the 

Year for which the calculation is being made of the percentage 

yield on United States Long Term Government Bonds in each 

Month of that Calendar Year as reported for the first time in the 

monthly publication "International Financial Statistics" of the 

International Monetary Fund; [NB: the percentage Y is biddable 

by the Company and negotiable with the Government prior to the 

execution of the Agreement]; and 

 

In the calculation of the SANCP an amount shall be subtracted 

from the NCR in each Year identical to the value of any PAPT 

which would be due to the Government in that Year if reference 

were made hereunder only to the FANCP. 

 

(iii) In the calculation of the FANCP and SANCP for the first 

Calendar Year of Petroleum Operations for each Field, "A" in the 

formula for FANCP and SANCP shall be deemed to be zero. 
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(c) Prospective Application: 

The amounts of PAPT to which the Government is entitled from each 

Field in any Calendar Year, and which the Company shall pay, shall be 

determined as follows: 

 

(i) If the FANCP and SANCP are both negative, the PAPT for the 

Calendar Year in question shall be zero. 

 

(ii) If the FANCP is positive but the SANCP is negative, the  

PAPT for the Calendar Year in question shall equal F percent of 

the FANCP for that Year, where: 

 

 F  =  [N] - P      x 100 

         100 – P        

 

 

and where: 

 

"[N]" represents the combined marginal rate at which Petroleum 

Income Tax and the first tier rate of PAPT intended, on the 

Effective Date of this Agreement, to be yielded by this formula is 

charged.  (For the avoidance of doubt, the intended first tier 

PAPT rate on the Effective Date was [state rate]%); and  

 

"P" represents the rate of Petroleum Income Tax (which, for the 

avoidance of doubt, is 35% on the Effective Date). 

 

[NB: In each actual Agreement, the numerical value of "N"  

will be inserted in the above formula, once the first tier rate of 

PAPT (to be bid by the Company) has been negotiated and 

agreed with the Government prior to the execution of the 

Agreement. For example, if a first tier PAPT rate of 25% is 
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intended on the Effective Date, the value of N would be 51.25%, 

calculated as: 35% + 25%(100 - 35)]. 

 

(iii) If the FANCP and SANCP are both positive, the  PAPT for  

the Calendar Year in question shall be equal to the aggregate of 

F percent of the FANCP for that year (where "F" is as 

determined by the formula in subclause (1)(c)(ii) above) plus [S] 

percent of the SANCP for that year. [NB: the percentage 

incremental second tier tax rate S is biddable by the Company 

and negotiable with the Government prior to the execution of the 

Agreement]. 

 

(d) Calculations, Returns and Payment 

 

(i) Calculations of the NCR, FANCP and SANCP shall be made  

in United States dollars, with all non-dollar expenditures 

converted to dollars on the basis of the exchange rates specified 

in Section 1.4 of the Accounting Procedure. 

 

(ii) Provisional estimates of the FANCP, SANCP and amounts of 

PAPT due for each Calendar Year shall be made by the 

Company and submitted to the Government no later than 31st 

January of the succeeding Year. 

 

(iii) In accordance with Section 28 of the Tax Act, the Company shall 

prepare a final calculation of the PAPT due from each field for 

each Year. This calculation, which shall constitute the return 

required under Section 28, subsection 29(1)(b) and Schedule 2 of 

the Tax Act, shall be submitted to the Government within six (6) 

Months after the end of each Year. 

 

(iv) The provisional estimates and final return of the FANCP, 

SANCP and amounts of PAPT due from each Field for each 
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(2) The market value of Seychelles Crude Oil sold or otherwise disposed of in any 

Month shall, for the purposes of this Agreement and, pursuant to subsection 7(5) 

of the Tax Act, for the purposes of the Company's liability to Petroleum Income 

Tax and PAPT, be determined as follows: 

(a) As soon as possible after the end of each Month in which Crude Oil has 

been produced and saved from any Petroleum Field, an average price 

(expressed in United States Dollars per barrel), adjusted to the 

Company's actual loading points for export from Seychelles, for each 

separate volume of Crude Oil of the same specific gravity, sulphur and 

metal content, pour point, product yield and other relevant characteristics, 

(hereinafter referred to as "Quality") shall be determined in respect of 

production during that Month.  It is understood that production from 

different Fields may be of differing Quality and that separate average 

prices may accordingly be appropriate for any Month in respect of 

production from each Field, in which event the overall price applicable to 

production from the Scheduled Lands shall be determined by taking the 

arithmetic weighted average (weighted by volume) of all such prices 

separately determined. 

(b) The prices aforesaid shall be determined on the basis of international fair 

market value as follows: 

(i) In the event of fifty (50) percent or more of the total volume of 

sales made by the Company during the Month of Seychelles 

Crude Oil of a given Quality pro
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and saved being by Third Party Sales, the fair market value for all 

Crude Oil of that Quality shall be determined by the arithmetic 

weighted average of: 

(aa) the simple arithmetic average price actually realised in 

such third Party Sales during the Month of such Crude 

Oil produced and saved, if any, calculated by dividing the 

total receipts from all such sales by the total number of 

barrels of Crude Oil in the such sales; and 

(bb) the simple arithmetic average price, adjusted for 

differences in Quality, quantity, transportation costs, 

delivery time, payment and other contract terms, at which 

a selection, determined in accordance with the terms of 

subclause (3) by mutual agreement between the Parties, 

of major competitive crude oils of generally similar 

quality to that of Seychelles Crude Oil produced and 

saved were sold in international markets during the same 

period. 

The arithmetic weighted average aforesaid shall be determined by 

the percentage volume of sales of Seychelles Crude Oil by the 

Company referred to in subclause (2)(b)(ii)(aa) above which are 

Third Party Sales during the Month in question and such sales 

referred to in subclause (2)(b)(ii)(bb) above which are not Third 

Party Sales during the Month in question.   

(iii) All prices aforesaid shall be adjusted to the Company's actual 

loading points for export from Seychelles. 

(iv) For purposes of this Clause, Third Party Sales of Seychelles 

Crude Oil made by the Company shall exclude: 

(aa) sales, whether direct or indirect through brokers or 

otherwise, by any seller to any affiliate of such seller; and 

(bb) crude oil exchanges, barter deals, or restricted or distress 

transactions and generally any Crude Oil transaction 

which is motivated in whole or part by considerations 
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other than the usual economic incentives for commercial 

arm's length crude oil sales. 

(c) In the event of: 

(i) less than fifty (50) percent of the total volume of sales by the 

Company during the Month of Seychelles Crude Oil of a given 

Quality produced and saved being Third Party Sales, the 

Government may elect to accept determination of the fair market 

valuation of all Crude Oil of that Quality based on actual Third 

Party Sales during that Month calculated in accordance with the 

terms of subclause (2)(b)(i); 

(ii) the percentage volume of sales being less than fifty (50) percent 

as aforesaid, the Company shall promptly notify the Government; 

but if the Government does not notify the Company of its election 

pursuant to subclause (2)(c)(i) within seven (7) days of receipt of 

such notification from the Company, the fair market valuation of 

the aforesaid Crude Oil shall be determined in accordance with 

the terms of subclause (2)(b)(ii). 

 

(3) The selection of crude oils referred to in subclause (2)(b)(ii)(bb) shall be 

determined by mutual agreement between the Company and the Government in 

advance for each Calendar Year and, in making the selection, preference will be 

given to those crude oils of similar quality to Seychelles Crude Oil which are 

produced in other countries and which are sold regularly in the same markets as 

Seychelles Crude Oil is normally sold. 

 

(4) The Company shall: 

(a) be responsible for establishing the relevant average prices for Seychelles 

Crude Oil in accordance with this Clause and such prices shall be subject 

to agreement by the Government before they shall be deemed to have 

been finally determined; and 

(b) provide the Government with all relevant information in order that it can 

satisfy itself that the average price determined by the Company is fair. 
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If the Parties fail to agree on the average price for any Month within thirty (30) 

days following the end of such Month the calculation of the relevant average 

price shall be referred to a sole expert appointed in accordance with the terms of 

subclause (6) for determination in accordance with this Clause.  The 

determination of the sole expert shall be final and binding on the Parties. 

 

(5) During the first Calendar Year in which Crude Oil or Natural Gas, or Crude Oil 

as well as Natural Gas, are produced from the Scheduled Lands,
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thereof as determined by the Seychelles Tax Authorities, at the date of such sale 

or transfer. 

 

(3) Each expatriate employee of the Company, and of its contractors, shall be 

permitted to import into Seychelles free of import duty and other taxes on first 

arrival their personal and household effects including one automobile provided, 

however, that no property imported by the employees shall be resold by him in 

Seychelles except in accordance with Government regulations. 

  

19. Foreign Exchange. 

  (1) The Company shall, during the term of this Agreement, have the right: 

(a) to open and maintain bank accounts in Seychelles; 

(b) to open and keep bank accounts in any foreign currency outside 

Seychelles which may be credited with the proceeds of the sale of 

petroleum from the Scheduled Lands, and with any other proceeds 

arising from Petroleum Operations, provided that all such proceeds are 

fully declared and brought into account for the purposes of Clauses 14, 

15 and 16 of this Agreement; and 

(c) to purchase Seychelles rupees, through the commercial banks in 

Seychelles, without discrimination, at the rate of exchange generally 

available. 

 

(2) For the purposes of making conversions between foreign and Seychelles 

currencies in order to determine the Company's liability to royalty, Petroleum 

Income Tax and PAPT, and for preparing the various Statements required 

pursuant to the Accounting Procedure attached hereto as the Third Schedule, 

income accruing or expenditure incurred in a currency other than Seychelles 

rupees shall be converted into Seychelles rupees, or vice versa, at the exchange 

rates specified in Section 1.4 of the Accounting Procedure. 

 

20. Employment, Training and Local Purchases. 

(1) The Company shall, to the maximum extent practicable, employ nationals of 

Seychelles for all types of work in each phase of its Petroleum Operations.  
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Subject to the law in force from time to time relating to entry into Seychelles, to 

the extent that the local supply of manpower with the necessary experience and 

qualifications may be inadequate, the Company shall be permitted to bring the 

skilled workers and experts (including their spouses and dependent children) into 

Seychelles for the purpose of Petroleum Operations. 

 

(2) The Company shall use reasonable efforts to train nationals of Seychelles for all 

types of work with respect to and in each Year of its Petroleum Operations, 

including technical, administrative, executive and management positions.  

Towards this end, the Company shall undertake a full programme of on-the-job 

training for nationals of Seychelles in the Company's Petroleum Operations in 

Seychelles and at its offices overseas.  The Company shall make available to 

SNOC details of any training programmes which it runs in-house.  SNOC and 

the Company shall agree annually in advance on the particular on-the-job 

training to be conducted by the Company. 

 

(3) At the commencement of each Contract Year of its Petroleum Operations the 

Company shall make available to SNOC a sum which is not less than [amount to 

be paid] United States Dollars for the purposes of: 

(a) sending suitable nationals of Seychelles selected by SNOC on petroleum 

and energy-related courses at universities, colleges or other training 

institutions; 

(b) attending petroleum and energy-related conferences and workshops; 

and/or 

(c) purchasing for SNOC and the Government technical books, professional 

publications, scientific instruments or other equipment required by 

SNOC and the Government. 

The amount referred to in this subclause shall be adjusted annually by 

multiplying such amount by the factor A/B as defined in subclause 13(2). 

 

(4) The Company shall, to the greatest extent possible, engage local firms in 

Seychelles (including companies incorporated in Seychelles) to carry out any 

works for, or supply materials to, or provide services for, the Company but 
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nothing in this sub-clause shall be taken as requiring the Company to engage 

local firms at an uneconomic rate or to engage local firms which are not 

competitive with non-local firms in terms of costs and standards of 

workmanship. 

 

21. Accounts and Audit. 

(1) The Company shall, at all times during the term of this Agreement, keep in 

Seychelles full and correct accounts, in a form which is in accordance with the 

provisions of the Accounting Procedure, attached as the Third Schedule to this 

Agreement.  The accounts shall contain accurate entries relating to the 

Company's Petroleum Operations and shall include information covering 

production, receipts, credits and expenditures with entries shown separately, 

where necessary, for each Petroleum Field. 

 

(2) The various Statements required to be submitted by the Company to the 

Government pursuant to Sections 1.3.2 and 5 to 11 of the Accounting Procedure 

shall, unless the Parties later agree otherwise, be prepared in the format, 

submitted at the times, as therein indicated. 

 

(3) The Government shall have the right from time to time to appoint any 

independent and qualified auditors to inspect and audit, for the purposes of 

Government revenue, the books, records and accounts of the Company with 

respect to its Petroleum Operations in accordance with the following provisions 

of this Clause and Section 1.6 of the Accounting Procedure. 

 

(4) The Government shall exercise its rights under subclause (3) within forty-eight 

(48) Months from the end of a Calendar Year, or within such longer period as the 

Company may agree with the Government, provided that in exceptional 

circumstances, details of which shall be given to the Company, the Government 

shall have the right to audit the books, records and accounts of the Company for 

a period of five (5) Calendar Years prior to the Year in which, in the opinion of 

the Government, the event or events giving rise to the exceptional circumstances 

first occurred. 
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(6) The Company shall not within five (5) years before the end of the term of this 

Agreement remove from the Scheduled Lands or sell any assets of a fixed or 

permanent nature which might be deliverable to the Government under this 

Clause, without the consent of the Minister. 

 

(7) Subject to subclauses (1) to (6), the Company may from time to time remove and 

sell or otherwise dispose of any assets in Seychelles which are no longer required 

by the Company for the purpose of its Petroleum Operations. 

   

(8) The Company shall effect and, at all times during the term of this Agreement, 

obtain and maintain for and in relation to Petroleum Operations insurance to 

indemnify the Company against: 

(a) loss or damage to any or all of its assets being used in connection with 

Petroleum Operations; 

(b) loss or damage caused by pollution in the course of, or as a result of, 

Petroleum Operations; 

(c) loss of property or damage or bodily injury suffered by any third party in 

the course of, or as a result of, Petroleum Operations for which the 

Company may be liable; 

(d) any claims for which the State may be liable relating to the loss of 

property or damage suffered or bodily injury suffered by any third party 

in the course of, or as a result of, Petroleum Operations, in so far as the 

Company is liable to indemnify the State; and 

(e) any other risk as is customary to insure against in the international 

petroleum industry in accordance with good oilfield practices. 

 

(9) The Company shall require its contractors to obtain and maintain insurance 

against the risks referred to in subclause (8)(a) to (e) relating mutatis mutandis to 

such contractors. 

 

(10) The amount insured against, the type of insurance referred to in subclauses (8) 

and (9) and the terms of such insurance shall be determined in accordance with 

good oilfield practices. 
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23.  Protection of the Environment. 

(1) In accordance with the statutory regulations or as the Government may otherwise 

require from time to time, the Company shall take such steps as are necessary 

and adequate in accordance with good international oil industry practice to: 

(a) undertake Environment Impact Assessments as detailed in subclause (2); 

(b) prevent pollution and protect the environment and the living resources of 

the sea; and 

(c) ensure adequate compensation for injury to persons or damage to 

property proved to have been caused by the carrying out of the activities 

under this Agreement by the Company. 

 

(2) The Company shall cause three Environmental Impact Assessments to be carried 

out by persons with special knowledge of environmental conditions similar to 

those in Seychelles.  The first, relating to exploration drilling, shall be conducted 

and submitted to the Minister as part of the Company's drilling programme.  The 

second, covering Field development and production activities, shall be submitted 

by the Company as part of its Development Plan.  Both assessments shall be 

carried out in order to determine the prevailing situation relating to the 

environment, including marine life and bird life, in the Scheduled Lands and in 

the neighbouring areas and the effect of the respective Petroleum Operation on 

the environment in the Scheduled Lands. The studies shall include proposals to 

minimize environmental damage as well as plans for waste management and oil 

spill contingency, and a programme for monitoring environmental changes and 

the implementation of the aforesaid plans during Petroleum Operations.  A third 

Environmental Impact Assessment shall be undertaken at the end of field 

production in order to determine the effect which Petroleum Operations have had 

on the environment in the Scheduled Lands. 

 

(3) If the Company's failure to comply with regulations referred to in subclause (1), 

and particularly those dealing with the provision of subclause (1)(b), results in 

pollution or damage to the environment or marine life or otherwise, the 

Company shall take all necessary measures in accordance with good 
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(2) Subject to subclauses (1) and (4), the Government shall be entitled to take at the 

downstream flange of the separator on the production platform or, failing the 

existence of such a separator, at a point of delivery mutually agreed upon at the 

collecting and inlet system, and utilize 
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reservoir should be worked and developed as a unit on a co-operative 

basis,  

then the Minister may, by notice, require the Company to co-operate with such 

persons as are specified in the notice (being all or any of the persons whose 

petroleum agreements are in force in respect of the common petroleum reservoir 

and hereinafter called the "Other Operators") in the preparation of a development 

scheme (hereinafter called the “Development Scheme”) for the working and 

development of the common petroleum reservoir as a unit by the Company and 

the Other Operators on a co-operative basis. 

 

(2) A notice under subclause (1) shall contain or refer to a description of the area or 

areas in respect of which the Minister requires a Development Scheme to be 

submitted and shall state the period within which the Scheme is required to be 

submitted for approval by the Minister. 

 

(3) If a Development Scheme is 
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(1) SNOC may, at all reasonable times, enter into and upon any installations erected 

by the Company on or over any part of the Scheduled Lands for the following 

purposes, namely: 

(a) to examine the wells, plant, equipment, buildings and other things made 

or done by the Company under this Agreement and the state of repair and 

conditions of such things; 

(b) 
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(d) If any measuring or weighing appliance shall upon any such test or 

examination as is mentioned in subclause (3) be found to be false or 

unjust the same shall, if SNOC so determines after considering any 

representations in writing made by the Company, be deemed to have 

existed in that condition during the period since the last occasion upon 

which the same was tested or examined pursuant to subclause (3) and 

royalty payable under this Agreement for that period shall be adjusted 

accordingly. 

(e) For the purpose of measuring Natural Gas won and saved from the 

Scheduled Lands the value of the Natural Gas shall be calculated at an 

absolute pressure of one (1) atmosphere and at a temperature of sixty 

(60) degrees fahrenheit. 

 

29. Rights of Access. 

Any person or persons authorised by the Minister shall be entitled at all reasonable times 

to enter into and upon any of the Company's installations or equipment used or to be 

used in connection with exploring for or getting petroleum in the Scheduled Lands, to 

execute any works or to provide and install any equipment which the Minister may be 

entitled to execute or provide and install in accordance with the provisions hereof. 
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30. Installations. 

The Company shall not commence to construct or place any installations in the 

Scheduled Lands until plans and specifications of such installations and such other 

particulars thereof as may be required by the Minister have been submitted to him and 

the Minister has given his approval thereof in writing, which approval may be given on 

such terms and conditions as the Minister thinks fit, including a direction that permanent 

means for giving warning of their presence must be maintained and that any installation 

which is abandoned or disused may be entirely removed. 

 

31. Drilling of Wells. 

 The drilling of wells is governed by the Petroleum Drilling Regulations, 1980. 

 

32. Abandonment of Wells. 

(1) The Company shall not abandon any well without the approval of the Minister, 

which approval may be given subject to such terms and conditions as the 

Minister thinks fit. 

 

(2) The Minister shall not withhold his approval under subclause (1) in the case of a 

well which is or has become unproductive. 

 

(3) Every well which the Company intends to abandon shall be securely plugged by 

the Company in order to prevent entry and exit of water into and from any 

portion of the strata bored through, unless the Minister otherwise determines. 

 

(4) The Minister may on any occasion require that no well shall be plugged except in 

the presence of a person authorised by him. 

 

33. Provision of Storage Tanks. 

The Company shall use generally accepted standards of good international oilfield 

practices for confining petroleum obtained from the Scheduled Lands in tanks, gas 

holders, pipes, pipelines or other receptacles constructed for the purpose. 

 

34. Company to Keep Samples. 



 46

The Company shall, as far as is reasonably practicable, correctly label and keep for 

reference for a period of one (1) year characteristic samples of any fluids and of any gas 

encountered in any well and samples of any petroleum found in the Scheduled Lands, 

and for a period of three (3) years characteristic samples of the strata found in any well.  

The Minister or his representative shall have access to such samples at all reasonable 

times and shall be entitled to require that representative specimens of any such samples 

be delivered to the Minister or his representative who may retain any specimens so 

delivered.  Before disposing of samples subject to this Clause, the Company shall give 

the Minister six (6) months notice of its intention to dispose of the samples. 

 

35. Company to Keep and Give Records. 

(1) The Company shall keep in Seychelles full and accurate records in a form from 

time to time approved by the Minister, containing particulars of the following 

matters, namely: 

(a) the drilling, deepening, plugging or abandonment of wells; 

(b) the strata and subsoil through which wells are drilled; 

(c) the casing inserted in wells and any alteration to such casing; 

(d) any petroleum, water and other economic minerals encountered; 

(e) the areas in which any geological and geophysical work has been carried 

out including the nature of work and the details thereof; and 

(f) such other matters related to the above as the Minister may from time to 

time reasonably require, 

and shall also keep in Seychelles accurate geological maps and plans, 

geophysical records, and interpretations relating to the Scheduled Lands.  Such 

maps, plans, records and interpretations and all geological and geophysical 

reports made by or for the Company shall be available for inspection by the 

Minister or his duly authorised representatives, and the Company shall deliver at 

Company cost copies of such maps, plans, records, interpretations and reports to 

the Minister whenever required. 

   

  (2) The Company shall give the Minister: 

(a) daily progress reports during operations such as seismic acquisition, 

drilling, development and production operations; 
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(b) within fifteen (15) days after the end of each Month: 

(i) a summary of all geological and geophysical work carried out by 

or for the Company, including lists of maps and reports; 

(ii) summary of all drilling activity and results obtained; and 

(iii) notification of future exploration plans;  

   (c) within two (2) Months after the first day of January and the first day of 

    July in each Year, estimates of Crude Oil and Natural Gas production, 

    and exports for each of the two (2) half year periods immediately  

    following each of the said dates; 

(d) within four (4) Months after the end of each Calendar Year: 

    (i) estimates of economically recoverable reserves of Crude Oil and 

     Natural Gas at the end of each Calendar Year; 

(ii) a record, in a form approved by the Minister, which describes the 

results of all exploration, development and other works carried 

out by the Company during that Year in connection with 

searching for, boring for and obtaining petroleum, and details of 

reports and documents to be provided as prescribed; 

(e) detailed reports of exploration and other wells, including litho-, chrono-  

and bio-stratigraphy, petrophysical data, hydrocarbon zones and any 

other such information 
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Company is a party or under which the Company either directly or indirectly 

obtains any benefit or incurs any liability. 

 

(2) At any time at which the Company is more than one company, the reference in 

subclause (1) to "the Company" is a reference to each one of those companies 

and accordingly the obligation under that subclause is a several obligation. 

 

37. Treatment of Information Supplied by Company. 

(1) The Company shall keep 
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(i) at any time, to make use of any Petroleum Operations Information for the 

purpose of preparing and publishing aggregated returns and general reports on 

the extent of Petroleum Operations; 

(ii) at any time, to make use of appropriate summaries of the Petroleum Operations 

Information for use in connection with the promotion of unlicensed areas, 

including significant information on the presence of hydrocarbons encountered 

in any well in the Scheduled Lands; 

(iii) at any time, to make use of Petroleum Operations Information for the purpose 

of any arbitration or litigation between the Parties; 

(iv) to release Petroleum Operations Information after three (3) years from the date 

when the Petroleum Operations Information was acquired by the Company or 

upon relinquishing any part of the Scheduled Lands to which the Petroleum 

Operations Information refers, whichever date is the earlier; 

(v) to disclose Petroleum Operations Information to its advisers and consultants, 

and those of SNOC; 

(vi) at any time, to make use of topographical survey information, including 

submarine topography, for any purpose whatever; and 

(vii) at any time, to make use of information regarding economic minerals other than 

petroleum. 

 

(5) The Company shall have the right to use the Petroleum Operations Information 

for any legitimate purpose in connection with the Company's Petroleum 
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The Company shall, before commencing any Petroleum Operations in the Scheduled 

Lands, furnish to the Minister the name and address of the manager resident in 

Seychelles under whose supervision such operations are to be carried on. 

 

39. Right of Pre-emption in Emergency. 

Section 3 or 4 of the Preservation of Public Security Act (Cap. 36), shall apply in 

emergency situations. 

 

40. Indemnity. 

(1) The Company shall at all times keep the Government effectively indemnified 

against all proceedings, costs, charges, claims and demands whatsoever which 

may be or brought against the Government by any third person in relation to or 

in connection with this Agreement or any matter or thing done or purporting to 

be done in pursuance thereof. 

 

(2) The Company shall take out and maintain such form of contract of insurance as 

is required pursuant to subclause 22(8)(d). 

 

41. Statements, Prospectuses, etc.. 

(1) No statement shall be made by or with the consent of the Company claiming or 

suggesting, whether expressly or by implication, that any Government division 

or any person or body acting on behalf of the Government has or have formed or 

expressed an opinion that the Scheduled Lands are from their geological 

formation or otherwise likely to contain petroleum. 

 

(2) Subclause (1) or a statement to the effect of that subclause shall be included in or 

endorsed on any prospectus, statement in lieu of prospectus, notice, circular 

advertisement or other invitation issued by or with the consent of the Company 

offering to the public for subscription or purchase any shares or debentures of a 

company proposed to be brought into existence. 

 

42. Notice of Change of Company's Standing. 
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The Company shall report to the Minister promptly particulars of any material changes 

in its own, its Affiliates’ on which it closely depends or its parent company's financial, 

technical or legal standing which may materially affect the Company's ability to perform 

its obligations hereunder. 

 

43. Assignments, etc. 

(1) The Company shall not assign, transfer or otherwise part with the rights or 

privileges hereby granted or any part thereof without the consent of the Minister 

first having been obtained, which consent may be given on such terms and 

conditions as the Minister thinks fit. 

 

(2) The Minister shall not withhold his consent under subclause (1) or impose any 

terms or conditions of
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(4) Where a disagreement arises between the Minister and the Company as to 

whether or not a second company is associated with the Company, a dispute 

shall be deemed to exist between the Government and the Company for purposes 

of Clause 51. 

 

(5) At any time at which the Company is more than one company a reference in the 

other provisions of this Clause to "the Company" is a reference to each one of the 

companies. 

 

44. Power of Government to Perform Company's Obligation. 

If the Company at any time fails to comply with any of the obligations which must be 

complied with by the Company under Clause
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(c) has failed to pay any amount payable by the Company within a period of 

one (1) month after the day on which the amount became payable; 

(d) has failed to comply with any unit development scheme prepared in 

accordance with Clause 27; 

(e) has failed to commence commercial production within five (5) years of 

the commencement of the Development Phase; or 

(f) has failed to comply with any of the terms or conditions subject to which 

the Minister gave his consent under Clause 43;  

   the Minister may determine this Agreement. 

 

(2) The Minister shall not, under subclause (1), determine this Agreement on the 

ground of any failure referred to in that subclause if the Company claims that 

there has not been such a failure, unless: 

   (a) the Company withdraws its claim; or 

   (b) on arbitration it is determined that there has been such a failure. 

 

  (3) The Minister shall not, under subclause (1), determine this Agreement on the 

   ground of any failure referred to in that subclause unless: 

(a) the Minister has, by notice to the Company, given not less than one (1) 

month’s notice of the intention to determine this Agreement on that 

ground; 

(b) the Minister has, in the notice, specified a date on or before which the 

Company may, by notice to the Minister, submit any matter which it 

wishes the Minister to consider; and 

   (c) the Minister has taken into account: 

(i) any action taken by the Company to remove that ground or to 

prevent the occurrence of similar grounds; and 

(ii) any matters so submitted by the Company before the specified 

date. 

 

(4) Where the Minister gives a notice under subclause (1) to the Company and the  

Company then claims that there has not been such a failure as is referred to in 

that notice, the Minister may, if either of the requirements of subclause (2)(a) or 
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(b) have effect, determine this Agreement without giving a further notice under 

subclause (3). 

 

(5) The Minister may by order determine this Agreement if an order is made or a 

resolution is passed winding up the affairs of the Company unless: 

   (a) the winding up is for the purpose of amalgamation or re-construction; 

    and 

   (b) the Minister has been notified of the amalgamation or re-construction. 

 

(6) The Minister may by order determine this Agreement if a receiver is appointed 

of the assets of the Company. 

 

(7) At any time where the Company is more than one company, the Minister shall 

not under subclause (5) or (6) determine this Agreement because of the passing 

by one of those companies of a winding-up resolution or, as the case may be, 

because of the appointment of a receiver of the assets of one of those companies 

unless satisfied that the remaining companies are unable to perform the 

obligations of the Company under this Agreement. 

 

(8) At any time when the Company is more than one company, the reference in 

subclauses (1) to (4) to the Company is a reference to those companies jointly. 

 

47. Effect of Determination. 

(1) On the determination of this Agreement under any of the provisions hereof, this 

Agreement and all the respective rights and obligations of the Parties under this 

Agreement shall altogether cease to have effect; provided that such 

determination shall be subject to and without prejudice to any rights and 

obligations of the Parties respectively expressed to arise under this Agreement on 

the determination thereof or any liability of either Party arising out of an earlier 

failure to comply with any obligation which must be complied with by such 

Party. 
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(2) Where any part of the Scheduled Lands is relinquished under this Agreement, 

subclause (1) shall apply in relation to that part as if this Agreement had been 

determined. 

 

48. Delivery up of Productive Wells. 

Within two (2) months after the end of the term of this Agreement or any earlier 

determination of this Agreement, the Company shall deliver up to the Government all 

productive wells operated by the Company in good repair and condition and fit for 

further working (unless ordered by the Minister to plug them as provided in Clause 49 

and except such wells as shall have been previously abandoned with the consent of the 

Minister). 

 

49. Plugging of Wells at End of Agreement. 

Within two (2) months after the end of the term of this Agreement or at any earlier 

determination of this Agreement, the Company shall plug all wells as provided in Clause 
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50. Force Majeure. 

Failure on the part of the Company to fulfil any of the terms and conditions of this 

Agreement shall not be treated as breach of this Agreement in so far as the failure arises 

from Force Majeure and if, as a result of Force Majeure, the fulfilment by the Company 

of any of the terms or conditions of this Agreement is delayed beyond the period fixed or 

allowed for its fulfilment the period of the delay shall be added to the period so fixed or 

allowed. 

 

51. Arbitration. 

(1) Where the Government or any authority of the Government and the Company 

fail to settle a dispute touching on or concerning the interpretation or 

performance of this Agreement or the rights or liabilities of any of the Parties 

under this Agreement, the Government and the Company hereby consent to 

submit the dispute for arbitration in accordance with the rules of the 

[International Chamber of Commerce] [International Centre for Settlement of 

Investment Dispute {ICSID}] before a board of one, or more than one (but not 

being an even number) arbitrator appointed in accordance with the said rules. 

 

(2) Any reference in this Agreement to the effect that a matter constitutes a dispute 

under this Clause shall not be construed as in any way derogating from the 

generality of subclause (1). 

 

(3) Any award rendered pursuant to subclause (1) shall be binding upon the Parties 

submitting the dispute to such arbitration. 

 

52.   Applicable Law. 

  This Agreement shall be governed by the laws of Seychelles. 

 

 

 

 

53.  Compliance with Law. 
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(2) Any notice sent pursuant to this Clause by registered mail shall be deemed to 

have been given on the date that is three (3) days after the date of the mailing of 

the notice. 

 

59. Schedules and Titles. 

  (1) The Schedules to this Agreement form an integral part thereof. 

  (2) The titles are for convenience only and do not form part of this Agreement. 

 

 

 

 

 



 59

  

SECOND SCHEDULE 

 

Minimum Work Programme 

 

PART I 



 60

    tenth anniversary  

 ……………………………………. 

    of the said date.  

 …………………………………….       

         

 PART II 

Subject to the other provisions of the Agreement, in the event of failure by the Company to carry 

out the work obligations, in part or at all in any of the corresponding periods of Part I of this 

Schedule, the Company shall be liable to either: 

 

(i) pay immediately to the Minister such sum, based on the general prevailing oil industry 

rates, which would enable the Minister to undertake and complete the work obligations or 

any part thereof; or 

(ii) at the direction of the Minister, pay to a third party after competitive tender such sums 

which would enable the Minister to undertake the completion of the work obligations or 

any part thereof.  

 In pursuance of the provisions of this Part, the Minister may require the Company t9(h)1.3(e)-4[(e Mi)-64954(y 7 in part o1318-.0137( )]TJ )]TJ 
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THIRD SCHEDULE 
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the proposal or request revisions to the proposal.  Within one hundred and eighty 

(180) days after the Effective Date of the Agreement, the Company and the 

Minister shall agree on the outline of charts of accounts, operating records and 

reports which shall describe the basis of the accounting system and procedures to 

be developed and used under the Agreement.  Following such agreement, the 

Company shall expeditiously prepare and provide the Minister with formal 

copies of the comprehensive charts of accounts (including the Statements) 

related to the accounting, recording and reporting functions, and allow the 

Minister reasonable access upon prior notice to exam
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1.3.5 The Operator, for and on behalf of all entities constituting the Company, shall 

maintain the accounts of the Petroleum Operations under the Agreement, prepare 

and submit to the Minister the various Statements required under subsection 

1.3.2. above, and shall do so in such a manner as to permit each such entity to 

fulfil its obligations under this Agreement. 

 

1.3.6 However, each of the entities constituting the Company shall be responsible for 

maintaining its own accounting records in order to comply fully with all legal 

requirements and to support all fiscal returns or any other accounting reports 

required by any Governmental authority in relation to the Petroleum Operations. 

  

1.4 Units of Account, Language and Exchange Rates 

  1.4.1 Pursuant to Part IV of the Tax Act, accounts  shall be maintained in Seychelles 

rupees and United States dollars.  A consistent set of units (including barrels for 

oil production) shall be employed for measurements required under this 

Schedule.  The language employed shall be English. 

 

1.4.2 It is the intent of the Parties that neither the Government nor the Company 

should experience an exchange gain or loss at the expense of, or to the benefit of, 

the other.  However, should there be any gain or loss from exchange of currency, 

it will be credited or charged to the accounts under the Agreement. 

  1.4.3 (i) Amounts received and expenditures made in Seychelles rupees or in  

 United States dollars shall be converted from Seychelles rupees into 

United States dollars or from United States dollars into Seychelles rupees

 at the mean of the buying and selling exchange rates as published 

or offered by the commercial banks operating in Seychelles for the day 

on which the relevant transaction occurred. 

  (ii) Amounts received and expenditures made in currencies other than United 

States dollars and Seychelles rupees shall be converted into United States 

dollars and Seychelles rupees at the mean of the buying and selling 

exchange rates between the currencies in question as published by the 

commercial banks operating in Seychelles or, failing such publication, as 
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"petroleum field" or "field" means all reservoir horizons above crystalline 

basement within any geological entity of structural, facies or stratigraphic closure 

within which petroleum is deposited and retained as determined by the Minister 

and the Company pursuant to subclause 10(1); 

 

"petroleum operations" means all exploration, development and production 

operations in or in connection with the Scheduled Lands pursuant to this 

Agreement; 

 

 "petroleum operations information" has the meaning specified in Clause 37; 

 "quality" has the meaning specified in subclause 17(2)(a); 

 








