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1. Introduction

Joint venture arrangements emerged in response to the need to pool
capital and capabilities, as well as to ensure an appropriate allocation
of risk. As one of the most significant legal and economic instruments
for the implementation of large-scale and complex projects,
particularly in capital-intensive and multi-stakeholder sectors such as

energy infrastructure and oil and gas, joint venture contracts play a
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fundamental role in achieving the core objectives of such
collaborations, namely risk-sharing, consolidation of financial and
technical resources, and synergy of the parties’ interests.

Joint venture agreements are complex agreements that are necessary
to regulate the conduct of partners and coordinate joint activities.
However, failure to reach the required decision-making threshold in
partnership agreements, as a structural and foreseeable risk, is often
inadequately identified, analyzed, and managed. In many instances,
contract drafters limit themselves to specifying a voting percentage or
majority threshold, while neglecting to address the practical
consequences of failure to attain such a threshold and to provide
alternative decision-making mechanisms. Practical experience in
partnership arrangements shows that inability to meet the decision-
making threshold is among the most frequent and highest-risk
challenges in the performance of these agreements.

This situation may arise from conflicting interests among the partners,
the absence or deliberate non-participation of certain parties, an
imbalanced allocation of voting power, or even strategic abuse of veto
rights. In many cases, the result is a decision-making deadlock, delays
in project implementation, cost overruns, erosion of mutual trust, and
ultimately the emergence of extensive legal disputes. Such outcomes
seriously call into question the rationale of the partnership agreement
and, where no appropriate deadlock-resolution mechanism is
provided, may lead to the collapse of the joint venture.

The existing research gap in this field lies in the absence of a unified
theoretical framework for the management of deadlock in joint
ventures. In addition, the lack of a systematic contractual model for
the prevention and resolution of deadlocks, the lack of integration of
governance and exit mechanisms, the limited availability of
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comparative legal analysis in Persian-language literature, and the
absence of legal-economic analysis of deadlock represent further gaps
that this study seeks to address.

Research Question(s)

The study seeks to answer the question of how the risk of decision-
making deadlock in joint ventures can be managed through the design
of appropriate governance and contractual structures, in a manner that
preserves the balance between efficiency and the protection of

minority partners’ rights.
2. Literature Review

With respect to Persian-language scholarship, although the domestic
literature on decision-making deadlock in joint ventures remains
limited, a considerable body of research has examined the closely
related institution of the Economic Interest Grouping (EIG). Oloumi
Yazdi, in Legal Challenges to the Formation of Economic Interest
Groupings,' and Mirzahosseini, Oloumi Yazdi, and Masoudi, in 4
Comparative Study of Economic Interest Groupings in Iranian Law
and Similar Contractual Arrangements, have analyzed the
relationship between the EIG and legal institutions such as joint
ventures, consortia, civil partnerships, and profit-sharing partnerships.
In addition, Withdrawal of Partners from Economic Interest
Groupings from the Perspective of Islamic Jurisprudence and Iranian
Law by the same authors, together with the studies of Isaei Tafreshi
and Kabiri Shahabad on the establishment and governance of
Economic Interest Groupings, constitute the principal Persian-
language sources on this subject.
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Collectively, these studies indicate that, although the EIG is not
legally identical to a joint venture, it can, as a contractual cooperative
institution, provide a suitable domestic model for examining the need
for the design of decision-making mechanisms, deadlock prevention,
minority protection, and exit arrangements.

One source relevant to the present study is the article by Pasban and
Ghorbani Zolikhai entitled Rights, Obligations, and Liabilities of
Partners in Joint Venture Agreements with Emphasis on Economic
Interest Groupings. Unlike some general studies addressing the legal
nature of joint ventures, this article specifically examines the legal
position of the parties, their rights and obligations, liabilities toward
one another and third parties, and the relationship between joint
ventures and Economic Interest Groupings under Iranian law. Its
relevance to the present study lies in demonstrating that decision-
making deadlock is not merely a procedural issue concerning voting
mechanisms but is closely connected to the allocation of partners’
rights, obligations, and liabilities. The study therefore reinforces the
importance of clearly defining these matters in joint venture
agreements, since failure to do so may create uncertainty not only in
the decision-making process but also in determining the responsibility
of the partner or partners contributing to the occurrence or
continuation of a deadlock.

3. Methodology

This research has been conducted using a descriptive-analytical
method with a mixed approach, based on doctrinal analysis and the
examination of sample contracts, and the data were collected through
library-based research.
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4. Results and Discussion

The proposed hypothesis is that the combination of multi-level
decision-making and deadlock-resolution mechanisms with
contractual exit mechanisms can constitute the most efficient solution
for managing deadlock in joint ventures.

The proposed model of this research is a multi-tier framework for
deadlock resolution. At the first level, drawing on the theoretical
literature on incomplete contracts and control rights, deadlock is
examined as a natural consequence of the asymmetric distribution of
bargaining power. The findings indicate that reliance solely on a
voting mechanism or a deadlock resolution mechanism is not an
appropriate solution. Accordingly, issues should be classified in
advance according to different decision-making thresholds in order to
reduce the likelithood of deadlock and help protect the rights of
minority partners. Similarly, a range of mechanisms should be used to
resolve deadlocks.

5. Conclusion

At the first stage, contractual prevention is achieved through the
careful design of the voting mechanism and the incorporation of
alternative contractual techniques that automatically facilitate the
resolution of deadlock. Reliance on previous resolutions and the
implementation of the minimum undisputed scope of the partners’
agreement fall within this stage.

The second stage comprises internal governance mechanisms such as
a casting vote or referral to senior managers. The third stage includes
third-party intervention or neutral mechanisms, including expert
determination, mediation, arbitration, and drawing lots. Finally, the
fourth stage encompasses exit mechanisms and reallocation of
property rights.
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The practical application of this model in joint venture contracts is that
it can serve as a checklist for contract design and the allocation and
gradual modification of control rights, mitigate the risk of operational
stoppage and harm to investment, limit dispute costs, and ensure
operational continuity of strategic projects; in other words, it moves
from ex post dispute resolution towards ex ante and preventive

governance.

Keywords: Deadlock, Decision-making, Joint Venture, Minority

Partners, Steering Committee.



VE O/ YIYA s b

SeEs

{530

\§e0/V/ 0

ISSN: Y¥fa —YoAY

eISSN: Yfvs-syyy

777777777 y,.,a,,' é"i, JA}J& go-L‘;MLw ) ——
YVA-Y\V A\ ¥ 0 }:a_L; OF OJLQ-J:J NO 0,92

Jplr.atu.ac.ir
DOI: 10.22054/jplr.2026.92802.3010

30 G5 el Cumiip S 9 S i (SR> Lol
Sl B 0 3 Calos B b b g 9

o e ae Lon - ¢ - .
gdwe&b\écdml}w}&d}»a);wl&ww * .
_ o2l ! D i o
UI_).:\ “)l_/.éﬁ cg)\_/..g.‘ il cgnk.;.w (:},Lc

ub.y oli..i.?‘) ‘&}b 0dSiSls Ulf 9 S (_3_,5> L;_):_(é (S 9o 2505
Goleds ) pkidn \.\o,n')kc
Ol 3 (6 O asls) f

o.'\,'s.‘:-
CS 8 OSGl 65132 5 6y 55 (U155 o rond S & sy 3 sy g slaslasl 3
s o) 025 5 o QS o age S (S B a5 Ol jad Sy 50y 0355 ok 52
San T @by pide Sy 30 93 o il (68 oaal )3 Sy clilior go OT b 28 5L (glasls 13
Jie 5 ey lSS (65 O sl O @5 a5 b by OS5l 8lg 3 o 505 (BB S 4 Sl
3805 s — (o 5 oy 4 g pl ol sl S Sl 5 (sl el (g0l 3
DMl (555735 55y Sl 0 plonil sl 513 i pas lond 5 by 575 o 3l eslial L 5 oS 5
Sy iz (630353 o glar G iyl sl )3 e ol el 03 g SlaililS § ]
T 3 LI alstle ( maS b (gl ,) 3 sl 5l Gl L szf""'“‘“‘ Cmrlr @09 S S
T 53 Cmrin by Sl (sl 5 nlin (S el oS b ASST e
3 (o sere (Bl (G575 Gty ASTE 5 Lk b i 5 6l aTH ()0, Ol e 4 el
Azéjf)lfyamT:ﬁjqC_,mi&fd\?l}CL}}l}_kilﬁwgm\(aj\(fuu:@j&x\)uui})

.J},w

.ng.:.ah\)é&fos:gl,tl}‘ 6[5J.3: cﬁd}d»i.i)e- ¢6§M s (2 2‘5.'\:)5 b@j‘}

snebrahimi@ut.ac.ir :J stus otiw 5 3


https://doi.org/10.22054/jplr.2026.92802.3010
https://orcid.org/0000-0002-4942-0431
https://orcid.org/0009-0002-5007-0069

VEe0 ol | 08 o)l | V0 JW | o 35 § sl i3 (oole aolibad | YYE

4o dle
Slosla )l Sl ) Clie w555 ptmen 5 o U5 5 wle o ez 4 L5 Lo %
OS5l glasla )l 3 Ol gt b Wasla)l 3 cpl ks W gte sl s g 5 (S5l
s 55 gyl Sl b5 S e Sdabous (5 i o bl (IS Wl s
Jos 3l s o L Sl (0S5 0 b Jold sl s i ph e
dolg 0T el S i J 28 Tl o b 51 eSS a 0T o o8 col 6 50
LS o Joe 5lasl (gladaly plo dSlen Sleb o goui o Sl ladsly ol 5l
b sty 0T o8 e J 287 (b iz b 9o Ols (Jsi G5 o0 8 Syl o
G o 5ol o8 b b & s g (S (625805 53 Najle el
plowil Al e 058 ESG Gl ] Gl eted A b g3 b g oS Sl ous
BaY ¢ ad b o Bl 5 K 3525 ) Dl ke OT (60500 polie 358
5l G —F 0L 5 3 g ged Y 43,03 15 OT Gl b 03 8 oS S 2t
Syl 5 Jits 556 Ol sie omis iy s Ol B 53 055 5 0031 5 J S Jlasl o
;\;,\;&iqu,b@\@cgﬁ&w\,uuwp,m@@fuﬁ;,
Olebw g5 &S 5 5 aly 313018 51 (oS 5 b old OS5 s ST (o0 s
b

(Suaih 65 55 05 3y b sl g sl G (o st (Fsie S s
G s | 5 or s TS A 5 T o015 s 53 4 sl
o 57 (B i Catd 5yls 50 g Coaind O3 Jie 53 4 Ll g omen

Sl ol 53 (S pSslh ez 5 @ E s e 2led 250

1. OECD, OECD Benchmark Definition of Foreign Direct Investment (Paris: OECD
Publishing, 2025) p. 28; UN Statistics Division System of National Accounts, Chapter
5: Institutional Unites and Sectors, Economic Territory and Residence, (2025), p. 153.
2. Bryan A, Garner, Black’s Law Dictionary (London: Thomson Reuters, 2009) p.
915.

3. Contractual.

4. Equity.

5. Unincorporated Model.

6. Incorporated Model.
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6. U.S Securities and Exchange Commision.



YOV | oy pokn 5 g ol | e 33 68 e iz S 9 6K B3k 07l

B i e (S ) ol g wiliate 5 sb 4 Ol )lslgm aen L L S5 S 4
CSHlie o s ol 5o dslad g 1y Gst ol Jlas! g 4 ls Gy 4 ) L OT
‘.g;w\a,uu%fuéﬁfw&w;mw@z}m}}obm@dw
TS b Gl b ke (618 4 15 o I8 (6 al s 42eS el 0 sDMe
AR 53 G0 eSS i) e Ol Sl ander ol el s
5 Cu e & S (5 paly aS Cews Wl (63lg Ol e 4 Ll e g 350 0 S
25l 5l o 6 ealy eSS sl g (s b s el pldil 05 sl
3 3a imed 5 aS gy Lo Dl b 50 03 i g 41 503 b
0313 paai 85 SaaaS el ol b s 55 Ygens 0T 45
o3LT 1) ol (g aly aaS 5505 5,50 Sledbl 5 &S5 bhareS ol 55d 0
Slablio )15 5 85 4aS ¢ p sl s S5 )3 Sl S 4 503 Ol g2 40l o
58l S oo Wt a8 el s 5 by o S
4 6l aS SLis) 3 gdomn s 5 (i 13,5 BT o2l 5 (S e
Shilesl Olg o ey 3 @S s gl gl IS I s Ol
EBCan o b 58 Lo s o5 haiaS 415 5 by sl 53 Sl 6;5;»««@
ol i3 a5k 03 JS sl Eoly 5 A5 Sl ol (5 ol aaS 4 (35 S5 S
ST el 31§18 ol 3Bl Gla s aalsl 3 5 (5 aly eSSkl Jtriy

g o Lm0 S b and U (6l

S ool S V)
2 Y same (6 5 s 5 L e 053 g5 el S35l T b s g 2
SIS S g5l Ol b s &S5 3 38 e S sals S B
Loy MY VPl 58 oS 5,8 el j gyl slaanaS iai S 5

1. A ¢, Fernando, k P, Muraleedharan & E K, Satheesh, Corporate Governance:
Principles, Polices and Practices (London: Pearson, 2017) p. 200.
2. Meeting of Parties.



VEe0 ol | 08 o)l | V0 JW | o 3o &gl i3 (oole aolibad | YYF

a8 S5 4 0kl atmtin Ol ke b a Lz b 6l o plowil 1581555 5 Fg) o
Lsfa‘d)umuj)b).\&}i’uﬂlﬂ)@\)dbb)‘}éh%ﬂﬁ)}bbsz&‘)
5 by Olstle Gh) oS Sose 53 G1aeS G el Lol (654
L}E}J} °5))-.’, C.:.b}.a cajjj; S pde L;LAJ)‘JJD‘ .E.&:-)J u‘i‘f"‘“ u:Ju GQ‘)L“:D'-‘
S350 5 8 53 & Golize pglie o Jo TS s it 8 e 3 Jool> 55
“.g,.wt;,t.&ia,vﬁw)uj;ﬁ)\fp;,\s‘wloun\nt@'@w
i g 55k el ST (S0 8 Gl sl 2 55 (6 aly SlaeaS
oKaws 5 Conl) cbals s as0bjl Jﬁ.z AL YGREPREV S
Jlasl 5 6 S8 s (DDl i3l 5 Ol o7 55T oo a3 1y olutel Ts 1!
Dbl ol & (5l SlaeaS P55l gr e 1 S5 Ll o a3
6@&51}:em@;@b,\;gw}:J;Pbdﬁfwjggso};M>@
B s o OGI IS5 4 a5 Lilis,lal St le 658 8 86 ) g o 8 5
o) Lz ST asOlejle 1y el gty OYB! Ll s Kales 5,8 5L
&G o1 Olejle wiile oo 5§ 310 @ (g b Oollamsl o 1 Slo e (sl JSCo
é&bwq.%@b@aﬁm&ggﬁfbw&ﬁaaﬁgaﬁ
s SO LT & Cal &S5 ol ol s 0T o pde byl 5l
e mlad pte 5 VBT L agarl g0 (51 (5 ol 4nS Jams 5 0kl Lzl 5 (S 0 8
5 ol Ll Sedomy (gl3l G S 4 L 4 4y L ST L uS (s oS
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1. See Generally: Patrick W Schmitz, “The Hold-Up Problem and Incomplete
Contracts: A Survey of Recent Topics in Contract Theory”,Bulletin of Economic
Research, Vol. 53, No. 1, (2001).

2. Peter Roberts, Joint Operating Agreemet: A Practical Guide (London: Globe
Business Publishing Ltd, 2010) p. 97.
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3. J Reuer & S V Devarakonda, “Mechanisms of Hybrid Governance: Administrative
Committees in Non-Equity Alliances”, op cit., p. 8.

4. Unanimous

5. Philip Zanfagna; Molly Farber & James Baford, “Decision Making in 50:50 Joint
Ventures”, Harward Law School Forum on Corporate Governance, (2020), p. 2.
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8. Peter Roberts, Joint Operating Agreemet: a Practical Guide, op cit., p. 101.
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1. Offshore Energies UK (OEUK), Industry Model form: Joint Operating Agreement,
(2021), p. 29.

2. Classification.

3. Fundemental Actions/Veto Matters.

4. Philip Zanfagna; Molly Farber & James Baford, “Decision Making in 50:50 Joint
Ventures”, op cit., p. 3.

5. Related Party Transactions.
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1. Super Majority.

2. See Generally: Iftnchi Violeta & Hurduzeu, “The Pros and Cons of Using Joint
Ventures as a Tool to Mitigate Political Risks in Developing Countries”, The
Romanian Economic Journal, Vol. 21, No. 67, (2018).



VEed ol | 08 o)l | V0 JWo | oo 35 (sl i oale aoldad | YTT

23 4,8 53 KA L B 5 8,5 & das e 5 Sl OV o Fedkony
351 55 S et 15U Glime 4 Mol )3 S sy T 4 e 31551
02 8l Dol G BT Ll &S 8 Sldas (6l 5 (555,40 e s
i ) S 5l 0 0555 Slkes 9358 5 gdomn ol SMelas 4 LS sl S 5,51 50
6 5B Bl e L8 51 JS 4 O e ool 3ylse 53 Jb cpl bdads 5 50
sl 455 53 s g el )l sl Slacs 6, L b S 50 g
B A S B R P e e O E e PGSt S PRCU SRV
Gz e pogdhe ol (gLab alstlie b IVl (gl (65 2 5 355 o0 AL )
7S s ey 53185 ) g oo e 4 IS g o €8S S
Sda b 25 (6ol abke & 35 b pde ol 5 Sl A8 T uh i S
S ga o3zl Sy ST LOL S Slesana? 31 (6,8 e
313 (Ko Ol oS 2l g 5155 S8l bl 4 60l o b o 55
gpma,upuﬁ@qﬁydﬂﬁbwm@Msum;,,)f;@\f
Sl Jilas 635050 53 T BT 5 o gdhe .ol o a8 S L 3 il IS5

o) o3l Ly 1 S5 m 31 B K s S pkn e Sl

1. Mangirds Morkunes et al., “Joint Venture as a Risk Management Tool”,
International Journal Economic Policy in Emerging Economies, Vol. 12, No. 3,
(2019), p. 290.

2. Abduxalilov Shahboz, “Corporate Deadlock Resolution thorogh Contractual Exit
Mechanism In Joint-Stock Companies”, Advanced Methods of Ensuring the Quality
of Education: Problems and Solutions, University of Texas at Arlington, Vol. 2, No.
12, (2025), p. 49.

3. Commercial Paralysis.

4. Commercial Substratum.

5. See: In re German Date Coffee Company (1882) 20 Ch. D. 169, Re Yenidje-
Tobacco Co Ltd (1916) 2 Ch. 426, Delawar LLC Act, 6 Del, C. 18-802.
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International Trade Center UNCTAD/WTO, ITC Contractual Joint Venture Model
Agreement, (2004), p. 8.
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1. Reinier Kraakman, The Anatomy of Corporate Law: A Comparative and Functional
Approach (Oxford: Oxford University Press, 2017) p. 93.

2. FIDIC, Model Joint Venture (Consertium) Agreement between Consultants, Second
Edition (Switzerland: FIDIC, 2017) p. 5.

3. A c, Fernando, K P, Muraleedharan, E K, Satheesh, Corporate Governance:
Principles, Polices and Practices, op cit., p. 39-40.

4. Multi-Layer Deadlock Resolution Model.
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1. Severability.
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1. Madular.
2. Buisiness Plan.
3. Stuart Hopper, International Joint Ventures Handbook (Swiss: Baker and
MacKenize, 2015) p. 80.
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1. Philip Zanfagna, Molly Farber & James Baford, “Decision Making in 50:50 Joint
Ventures”, op cit., p. 6.
2. Fall Back Thresholds.
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2. International Trade Center UNCTAD/WTO, ITC Contractual Joint Venture Model
Agreement, (2004), p. 14.
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1. Senior Managers.
2. Stuart Hopper, International Joint Ventures Handbook, op cit., p. 41.
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A c, Fernando, k P, Muraleedharan, E K, Satheesh, Corporate Governance:
Principles, Polices and Practices, op cit., P 210.
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1. Barron V Potter [1914] 1 Ch 895.

2. See Generally: James Bamford & Others, “Misalingment Management in Joint
Venture: Drafting JV Agreements to Prevent, De-esclate, and Resolve Dispute”,
Negotiation Journal, Harvard Law School, Vol. 34. No. 4, (2022).

3. Escalation.

4. De-Escalation.

5. Gin and Tonic Clause.

6. Susan Singleton, Joint Venture and Shareholders Agreement, Sixth Edition
(London: Bloomsbury Professional Publishing PL, 2021) p. 292.
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1. Deciding/Casting/Second/ Tie-breaking Vote.

2. Benoit Lafourcade, Conflicts with a French Shareholder: How to Escape a Joint
Venture, (2014), Retrived May 21, (2026), https:/ www. delcade. com/
2014/09/17/conflicts-french-shareholder.

3. FIDIC, Model Joint Venture (Consertium) Agreement Between Consultants, op
cit., p. 5.

4. Susan Singleton, Joint Venture and shareholders Agreement, op cit, p. 292.
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1. See Generally: Jane Knowler & Charles Rickett, “The Fiduciary Duties of Joint
Venture Parties — When Do They Arise and what do They Comprise?”, op cit.

2. Pakistan Engineering Counsil, Standard Forms of Joint Venture/Consertium
Agreements and Memorandum of Understing, (2010), p. 11.
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