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Call-Out Service Contracts are widely used in oil and gas drilling projects to provide rapid and flexible access
to specialized services under technical, operational, and temporal uncertainty. Despite their widespread
use, their legal nature and binding effects, particularly under Iranian law, have received limited systematic
analysis. This study examines whether such contracts create binding obligations upon conclusion or whether
obligations arise only upon issuance of a Call-Out Order. Using a descriptive-analytical methodology with
a comparative approach, the study primarily examines Iranian law, with reference to English and U.S. law
where appropriate. The findings indicate that where the parties have agreed on the essential elements of their
relationship and established mechanisms for determining variable obligations, a Call-Out Service Contract
should generally be regarded as a binding framework agreement. It may therefore create obligations of
readiness, availability, responsiveness, and compliance with contractual requirements before a specific Call-
Out Order is issued, while particular service and payment obligations may be activated by such an order.
The uncertainty of the timing, quantity, or frequency of future services does not, by itself, invalidate the
contract where adequate determination mechanisms exist. The study further considers the implications of this
characterization for contractual chains, payment mechanisms, liability, delay, back-to-back arrangements,

and risk allocation.
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Keywords: Legal Analysis, Risk Allocation, Oil Drilling, Call-Out Service Contracts, Contractual Liability.
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3. Call-out order

4. Work order

5. Back to back

6. Pass-through claims

7. Pay when paid

8. Pay if paid
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. Cap on liability

. Indemnity

Knock for knock

. Framework agreement
. Call off contract

. Requirements contract
. Agreement to agree
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1. International Institute for the Unification of Private Law, UNIDROIT Principles of International Commercial
Contracts 2016 (UNIDROIT, 2016), art. 2.1.14, p. 56.
2. Privity of contract
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1. Main Contract
2. As per Main Contract
3. Contracts (Rights of Third Parties) Act 1999
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1. Interstate Contracting Corp. v. City of Dallas
2. Carl J. Circo, Contract Law in the Construction Industry Context (Routledge, 2020), pp. 136-137.
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1. Carl J. Circo, Contract Law in the Construction Industry Context (Routledge, 2020), pp. 136-137.
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1. Mostapha Faraj al-Masry & Wan Mohd Zulhafiz Wan Zahari, “Contractual Risk Allocation in Petroleum
Industry—‘Knock-for-Knock’ as a Model,” International Review of Law, 9(2) (2021).
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1. S. Scott Gaille & Tanner Harris, “Control, Fault, and Knock-for-Knock: A Guide to Selecting Indemnities in
Energy Construction and Services Agreements,” Energy Law Journal, 44(1) (2023), 105-117.

2. Wan Mohd Zulhafiz Zahari & Nasarudin Bin Abdul Rahman, “Unfair Risk Allocation in Oil and Gas Upstream
Service Contracts in Malaysia: The Necessity for an Qilfield Anti-Indemnity Act,” International Journal of Busi-
ness and Society, 21(Special Issue 1) (2020), 179-180.

3 g s gylis o 4 (Call-0ut) loss lgsly3 laolsylys Sgis Julo Wb b/ i s o oo /ol S | (S)[BRPZN \O$



av

CeBl38 glas Sy 63103 Larass g ages (a5l (30 cudsius Olie a0k a5 v e plis
ol 45 WS o (s i 3|y (059 58 (5 058 o0 31T Ol bl g sl s 50,0
byt jases o juais 51 oo sl pass ax oage o olhlas 5l glatws L adsl> G golad|
S &S ey s ] oawlin }!W =59 oSl 5l oolawl (a3 slaslyl3 o Ll
oA 5l 0 Sodgine 2ol algs e o o Slastine cole, b coss sl coanS aile colagss
(ol 1 SO 2 Jlgwl b LSS a) o)l wsle « Slidos slo sy By Jolie jo sanl olo)l)3
3l asbe iz oSl ol ool arass Jius jebas Joline cudaine bys coge 4 ol (1 Soe
Sy Sy el Sow 9 050 B (Codgins il (lgicds Sy (anass £45 0 a5 058 o0 o
il Jgime 095 Jiitue lagas i ol 0 Glisres Lol 0,5 suge o) afol> SO (goliassl

Ol Ol Cadghnno dwaxi g Joliio Cudginnmo .Y-F
g o slaslyld yo Sy arass sbay)Sgle (peasansbis sl (S Jlice cudstns )50
691,18 05,51 Jlaol (LS5 a0 suinoyly slocs)lus Johme Byb 12 Byl JSi yo sl 55
Oylus a0 43l oo (geae oj)fdh_; bgsye gsles ol ol Ko )b Plie ;05 cawl 0g2
Lanb aass Lol b s jals s aSol gan dcawl oo a8l aS WGl oo B u_“;l.?)o»g/}_.ol
L gla Joe S5 50 a5 g s 99,5505k 5B s o llae jlisLs 4,550 (o 3late
e rnad s i)l st Olejed S8 iz 0 ate Sl g bl o Lald wlarls
iz olyts om0 5 1 iy 3zl 5 Ll s il o s 1 stn L
od.;s).:)o)_uu..,.lf_»|‘_$_:l,.a.94_:5)vu@dwbwﬁdﬁwb‘w‘@)&ﬁwb
Loy 63193 b yo ]y B3k i sliel” (GiiaSigolSl i dde (o )95 LigallS)
Jyime c(s010313 byt ol G lag 4 cydy el oima 53,8 0l 5185 ot lidace 4,

4SSl %o sl socis Ll adol> £989 )0 (59 ymaii S > sl 0g> (LS G bgoe o)lus

1. Pat Saraceni & Nicholas Summers, “Reviewing Knock for Knock Indemnities: Risk Allocation in Maritime
and Offshore Oil and Gas Contracts,” Australian and New Zealand Maritime Law Journal, 30(1) (2016), 29-30.
2. Wan Mohd Zulhafiz Zahari & Nasarudin Bin Abdul Rahman, “Unfair Risk Allocation in Oil and Gas Upstream
Service Contracts in Malaysia: The Necessity for an Qilfield Anti-Indemnity Act,” International Journal of Busi-
ness and Society, 21(Special Issue 1) (2020), 179-180.

3. Caledonia North Sea Ltd v British Telecommunications plc [2002] UKHL 4
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1. Pat Saraceni & Nicholas Summers, “Reviewing Knock for Knock Indemnities: Risk Allocation in Maritime
and Offshore Oil and Gas Contracts,” Australian and New Zealand Maritime Law Journal, 30(1) (2016), 30-31.
2. Greg Gordon, “An Introduction to Risk Allocation in Qil and Gas Contracts from an English Law Perspec-
tive,” in Kjelland? Svendsen, Erik Stavang, & Greg Gordon (Eds.), Knock for Knock Indemnities and the Law:
Contractual Limitation and Delictual Liability (Informa Law from Routledge, 2023), 25-31.

3. Wan Mohd Zulhafiz Zahari & Nasarudin Bin Abdul Rahman, “Unfair Risk Allocation in Oil and Gas Upstream
Service Contracts in Malaysia: The Necessity for an Oilfield Anti-Indemnity Act,” International Journal of Busi-
ness and Society, 21(Special Issue 1) (2020), 180-181.

4. Overall limitation of liability

5. Greg Gordon, “An Introduction to Risk Allocation in Oil and Gas Contracts from an English Law Perspec-
tive,” in Knock for Knock Indemnities and the Law: Contractual Limitation and Delictual Liability (Informa Law
from Routledge, 2023), 59-62.
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1. Knut Kaasen, “Limiting and Channeling Liability under Offshore Construction Contracts in Norway,” in
Knock for Knock Indemnities and the Law: Contractual Limitation and Delictual Liability (Informa Law from
Routledge, 2023), 137-143.

2. Subrogation

3. Summers and Saraceni

4. Waiver of subrogation
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1. Liquidated Damages

2. Cavendish Square Holding BV v Makdessi

3. Cavendish Square Holding BV v. Makdessi, [2015] UKSC 67, paras. 31-35.

4. Triple Point Technology Inc v PTT Public Company Ltd

5. Triple Point Technology Inc v. PTT Public Company Ltd, [2021] UKSC 29, paras. 87-95.
6. Frustration
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1. Nicola Woodroffe, Tying Their Hands? How Petroleum Contract Terms May Limit Governments’ Climate
Policy Flexibility (Natural Resource Governance Institute, 2021), p. 6.

2. Davis Contractors Ltd v Fareham UDC

3. Davis Contractors Ltd v. Fareham Urban District Council, [1956] AC 696, 721.

4. Chain Delay
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