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JV Governance: The Reality

Source: Ankura

“While the governance of Joint Ventures 

holds certain advantages to that of public 

companies, on balance, joint venture 

governance is pound-for-pound more 

physical than corporate governance and 

is arguably just as important for public 

shareholders.” 

– CalPERS 
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JV Governance: Why It’s Challenging

JVs have a number of features that make governance more challenging than that of public companies

Source: Ankura

Dimension Public Companies Joint Ventures

Number of Owners 1000s 2 to 4 (on average)

Owner Alignment High (maximize TSR) Low to moderate

Competition among Owners None Moderate to very high

Company Competition with Owners None Sometimes direct; always for resources

Reliance on Owner Resources None Moderate to high (e.g., people, assets, IP)

Commercial Agreements with Owners None Often numerous & material (supply, services)

Board Composition Most independent; others company execs. Most shareholder executives

Management Relationship to Owners None outside governance structure May be current/former shareholder employee

Non-Directors’ Role in Governance None Often extensive (via committees, assurance)
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JV Governance: Why It Matters

We see a clear correlation between good JV governance and strong JV performance

N = 101 Joint Ventures

Benchmark of JV Governance Index Scores Relative to JV Performance

JV Governance and Performance
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JV Performance

Relative to owners’ expectations

JV Governance Score

Strong

Fair

Weak

Critical

25% 23%

47%
56%

86%

5%

3%

19%

14%

63%

44%

75%

9%

6%

25%

Significantly

Missing

ExceedingMissing Meeting Significantly

Exceeding

Source: Ankura joint venture governance database; Ankura analysis
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JV Governance: Key Elements

Careful attention to key elements of JV governance can help set a JV up for success

Example Sub-Elements

JV Governance 

Self-Governance 

Board Assessment  

Committee Assessments 

Individual Director Assessments 

Standardized Reporting 

Information Rights and Informal Procedures   

Board and Shareholder Audits 

Info., Reporting and Audit

Number and Scope of Committees

Composition (Board Directors vs. SMEs) 

Delegated Authorities 

Committees 

Meeting Frequency and Special Meetings 

Quorum Requirements 

Non-Board Director Attendance 

Pre- and Post-Meeting Processes 

Board Workings and Culture   

Reserved Shareholder Matters 

Board Matters 

Delegations to Management 

Voting and Delegations 

Board Size and Split  

Leadership Roles (Chair, Lead Directors) 

Independent Directors or Not

Director Terms and Renewal 

Board Composition

Roles and Responsibilities 
Board Mandate and Posture 

Fiduciary Obligations / Waivers  

Source: Ankura 
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JV Board Composition: Key Facts

JV Boards tend to be smaller than corporate Boards and to have higher director turnover

N = 251 JV Boards

Median number of Directors

N = 105 JV Boards

Median months on Board

N = 57 JV Boards

Median days per year dedicated to 

Board role

6

9

JV Board Corp. Board

JV 25th

Percentile (5)

JV 75th

Percentile (9)

JV Board Corp. Board

JV 25th

Percentile (24)

JV 75th

Percentile (45)

JV Board Corp. Board

JV 25th

Percentile (8)

JV 75th

Percentile (23)

Board Size Board Tenure Director Time Dedication

Source: Ankura 

36

102

15

35
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JV Board Composition: Independent Directors 

JV Boards rarely use independent directors

Source: Ankura 

N = 272 JV 

Boards

Board Profile and Prevalence 
2

Directors Sub-Type and Prevalence 3 Natural Resource JVs

JV Boards 1

… with Quasi-
Independent Director(s)

4%

JV Boards which have at least one 
independent director nominated by 
one owner to represent its interests 
(and meet fiduciary duties)

… with Independent 
Director(s)

16%

JV Boards which have at least one 
independent director nominated and 
appointed by all owners to represent 
their collective interests

… with Only Non-
Independent Directors

80%

JV Boards which only have Directors 
who are currently employed by an 
owner or the venture

Current Owner Executive 

Current Non-Seconded JV 
Executive, with Board Vote

Current Owner Seconded JV 
Executive, with Board Vote

>99%

11%

6%

Outside Executive or Advisor 

Retired Owner Executive 

Retired JV Executive 4

4%

1%

<1%

Outside Executive or Advisor

Retired Owner Executive 

Retired JV Executive 4

15%

3%

<1%

86%

6%

8%

4%

3%

0%

9%

1%

0%

1. Or equivalents – e.g., Operating Company Manager

2. Percent of JV Boards with this overall profile of the Director group

3. Percent of JV Boards that have at least one of Director sub-type. Note total does not equal 100% as Boards may have a combination of sub-types

4. Typically, JV CEO (or equivalent), but can include JV CFO, COO or Business Unit Head
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JV Board Composition: Gender Diversity

Women are underrepresented on JV Boards, even more so than public boards

Source: Ankura 

1. Corporate executives include partners, managing directors and those holding C-level jobs

Source: Ankura for all JV Board data; PWC, Spencer Stuart, & Grant Thornton for corp. Board and mgmt. team data

21%

26%

23%

21%

21%

21%

25%

28%

19%

26%

23%

24%

17%

9%

6%

4%

1%

0% 5% 10% 15% 20% 25% 30%

2. Financial Services

1. Healthcare

3. Consumer Goods / Retail

5. Metals and Mining

4. High Tech

Industry

7. Petrochemicals

6. Oil and Gas

22% Corp. Board 

Average

10% JV Board 

Average

11%

JV Directors

Corporate Executives 1

Corporate Directors
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JV Board Composition: Competencies 

Board directors should have a mix of skills

Dir. 1 Dir. 2 Dir. 3 Dir. 4 Dir. 5 Dir. 6 Dir. 7 Dir. 8Core Skill 

External and 

Regulatory 

Affairs

Finance and 

Audit 

Marketing and 

Sales

Operations

Engineering

Overall 

Score 

4

1

2

5

4

Deep expert (20+ years exposure, formal certification where relevant)

Competent person (5-10+ years indirect but sustained exposure)

Partner A Directors Partner B Directors 

3.2 / 5.0
Total 

Score

Gap in Board Director Skills

Source: Ankura 

CLIENT EXAMPLE
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JV Boards: Key Questions

How large should the venture board be?

• In a 50-50 venture with equal board representation, should the board have two directors?  Four?  Six? 
• More directors may offer more diverse perspectives/expertise but fewer may act more efficiently 

Should board representation follow the venture partners’ respective equity interests? 

• Generally, proportionate to ownership:  
• In a 50-50 venture, each partner would expect to appoint half the board. 
• In a 60-40 venture, the 60% partner may appoint three representatives, and the 40% partner, two.

• Sometimes, representation is equal even if ownership is not:
• In this case, more matters may require partner approval based on equity ownership. 

• Adding an independent director or the JV CEO to board is a departure from proportionate representation: 
• The governing documents may say the independent director/CEO does not vote on certain 

board matters (e.g., whether to call capital from the partners).
• The vote required to pass a matter may be higher than majority (e.g., 70% of directors must 

approve if 2 reps from one partner, 2 reps from the other, and the JV CEO are on board).

How will board voting rules work? 

• Will decisions require a majority vote?  Or will certain decisions require supermajority approval?
• Supermajority approval requirements can give a minority partner veto power.
• In a 50-50 venture with equal board representation, a majority vote requirement gives each side 

blocking power.
• In a 60-40 venture in which the partners have proportionate board representation, the 60% 

partner’s representatives could, in theory, control board decisions.

1

2

3

The answers to key questions about structuring JV Boards will vary based on the JV’s situation
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JV Boards: Key Questions

The answers to key questions about structuring JV Boards will vary based on the JV’s situation

What are board quorum requirements?

• Must all representatives be present to establish a 
board quorum?  

• Or, if each partner appoints one or more board 
representatives, must a representative of each 
partner be present? 

• Do the quorum requirements change if one partner’s 
representatives fail to show up repeatedly?

• Can the board act by written consent?

• If yes, must it be unanimous?

• Quorum and voting requirements should be 
considered together.  

• If a quorum can be established without 
representatives of each partner, does the 
approval standard nevertheless prevent 
the board from acting?

How are board deadlocks resolved?

• How will deadlocks be addressed when each 
partner has an equal number of representatives on 
the board?

• Will a single board deadlock – or more 
than one deadlock – or deadlocks on 
certain critical matters – trigger partners’ 
exit rights? 

• Will a board deadlock trigger mandated 
resolution mechanisms, such as “bouncing 
the decision upstairs” or mediation?

• Or will the venture agreements be silent-
leaving the board to figure it out by itself? 

4 5
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JV Governance Structure: Committees

Median JV has 3 committees which evolve over JV lifecycle 

Project Phase Board Committees

Operations Phase Board Committees

86%

56%

41%

31%

21%

67%

Audit

Operations

Projects

HR

Risk

Other

67%

58%

25%

33%

33%

50%

Projects

Technical

Tender

Audit

HR

Other

Typically, functions delegated to 

committees include: 

‒ Project Planning and Budgeting

‒ Technical and Engineering 

‒ Procurement

‒ Finance and Audit  

1

2

2

1May fulfil role of tender committee and technical committee 2Other committees include commercial, procurement, public affairs; development, risk, compliance, commercial   

N = 124 JVs

N = 124 JVs

Number of Committees 

7
6

5
5
5

4
4

3
3
3
3
3
3
3
3
3
3
3

2
2
2
2

1
1
1

0
0
0
0
0
0
0
0

JV 1

JV 2

JV 3

JV 4

JV 5

JV 6

JV 7

JV 8

JV 9

JV 10

JV 11

JV 12

JV 13

JV 14

JV 15

JV 16

JV 17

JV 18

JV 19

JV 20

JV 21

JV 22

JV 23

JV 24

JV 25

JV 26

JV 27

JV 28

JV 29

JV 30

JV 31

JV 32

JV 33

JV 34

Project Phase JVs

Project Phase Median

Operations Phase Median

12

Source: Ankura JV Database and analysis; N = 124 JVs 
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JV Governance Structure: Managing National Differences

JV shareholders and individual directors often have very different starting points on corporate 
governance, which can shape thinking on JV governance

U.S. U.K. Germany Japan

Key Stakeholder(s) Shareholders Shareholders 

Employees

Others

Shareholders 

Employees

Others

Shareholders 

Employees

Customers/Suppliers

Others

Board Structure Single-tier Single-tier Two-tiers Single-tier

CEO Serves at Board Chair Yes No No Yes

Term Limits No* Yes Yes Yes

Delegations to Management High Moderate Moderate Low

Management Decision Making CEO-centric CEO-centric Collective leadership CEO -centric

* General reluctance in the U.S. to set term limits.
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JV Governance Structure: Recommendations

5

1

2

3

4

6

Name a Lead Director from each shareholder, and ensure has capacity to spend real time 

Ensure there’s an independent voice in the Board room

Dedicate real resources to supporting the Board and Directors

Have Board Directors chair committees to ensure connectivity with Board agenda 

Ensure the Board is aligned on its posture towards the JV and management 

Ensure sufficient Board focus on strategy and people issues, which are often crowded out
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JV Director Conflicts of Interest: Fiduciary Obligations

Whether a JV director has fiduciary obligations may vary by jurisdiction and type of entity

• Directors of a corporation and, generally, managers 
of a limited liability company and general partners of 
a partnership, formed in the U.S. have fiduciary 
duties of care and loyalty.

• The duty of care is an obligation to engage in 
informed decision-making.

• The duty of loyalty is an obligation to make 
decisions in good faith, in the best interest of 
the company and all of its shareholders, 
without regard to the director’s own interests.

• Jurisdictions outside the U.S. apply similar 
concepts.

• These fiduciary duties apply to directors, managers 
and general partners of joint venture entities.

• As fiduciaries, joint venture directors must act in the 
best interests of all joint venture partners.

• BUT partners often assume the 
representatives they appoint will act only in 
the partner’s interest.

What is the potential issue with fiduciary 

duties in the JV context?

• Most corporate statutes don’t allow fiduciary duty 
waivers, except in the corporate opportunity 
context.

• A corporate director may be able to advocate 
aggressively for the interests of the 
appointing partner if his or her ultimate 
decision reflects a balancing of all partners’ 
interests.

• Partners can agree that certain decisions 
must be approved directly by the venture 
stockholders.  Stockholders are always free 
to vote their own interests.

• Members of limited liability companies can waive 
managers’ fiduciary duties, other than the implied 
contractual covenant of good faith and fair dealing.  
Waivers may also be available to partnerships.

• Many venture partners choose the limited liability 
company or partnership form for this reason. 

• Duties may be waived for all or only some 
fiduciaries.

How can you address this issue?
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JV Director Conflicts of Interest: Challenges for Directors

Where fiduciary duties apply, JV Directors face real dilemmas in the execution of their duties

Example 1: 

Business 

Opportunity 

Conflict 

Example 2: 

Affiliated-Party 

Transaction 

Conflicts 

Example 3:

Information 

Disclosure 

Conflicts 

“I’m on the Board of JV to which my company provides technical 

and administrative services. In my role as an executive at my 

company, I learned that we are allocating corporate overhead 

charges and time of personnel spent on JV committees and other 

governance activities to the JV and thus I suspect we are 

overcharging the JV. What should I do?”

“Through my service as a Board director of a JV, I learned the JV is 

planning to acquire a technology company. The acquisition looks 

attractive for the JV. However, I know that my company could 

also benefit from acquiring this technology company. Can I tell 

my company that the technology company is looking to sell a 

controlling stake? How should I vote on the JV Board?”

JV Board Director Dilemma Example

Source: Ankura 

“I’m on the Board of JV considering a major expansion project. If 

the JV proceeds with the project, my company will be harmed as 

we are planning a similar project up the road that would compete 

with the JV for contractors, approvals, staff, etc.. How should I 

vote on approving the JV’s expansion project?”



21

Breakdown by Industry

JV Director Conflicts of Interest: What JV Agreements Say

Contractual models regarding the duty of loyalty vary greatly, including across industries, geographies

N = 50 Incorporated Joint Ventures

N = 50 Incorporated Joint Ventures

Breakdown by Geography

10%

90%

19% 71%US LLCs

5%
International

JVs 1
5%

Complete

Waiver

Explicit

Affirmation

Implicit

Affirmation

Qualified

Waiver

1. All forms of international JVs

N = 50 Incorporated Joint Ventures

Overall Prevalence of Contractual Models

Contractual Models

8%

52%

6%

34%

Explicit

Affirmation

Implicit

Affirmation

Qualified

Waiver

Complete

Waiver

7%

10%

59%

42%

10% 24%

48%

Natural

Resources

Other

Industries

Implicit

Affirmation

Explicit

Affirmation

Qualified

Waiver

Complete

Waiver

Source: Ankura 
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JV Director Conflicts of Interest: Summary

It creates a conflict of interest - what songs would I use for me, and what would I use for the band? *

• Venture board conflicts of interest are inherent where venture partners appoint 
board representatives.

• Conflicts of interest implicate the fiduciary duty of loyalty, and the obligation of directors/managers 
and officers to act in the interest of the entity and all of the venture’s owners. 

• Example: the joint venture must negotiate the terms of a new supply arrangement with one 
of the partners.  The board appointees of that partner will have a conflict of interest if they 
get involved in the negotiations.  Because of this conflict, a decision to approve, or to reject, 
the supply arrangement might be viewed as a violation of the duty of loyalty.

• Directors and officers are required to disclose any facts that may give rise to a conflict. 

• Well-recognized solutions for solving conflict problems include: 

• Establishing a committee of disinterested directors to negotiate on behalf of the venture; 

• A standing committee to address conflict issues can be established when the venture is 
formed.  Alternatively, such committees can be established on an ad hoc basis.

• Requiring approval by the shareholders. 

• Venture partners and counsel should, when forming the joint venture:

• Seek to identify situations that may give rise to conflicts of interest; and

• Include procedures for resolving them in joint venture formation documents.

* Martin Gore, co-founder, Depeche Mode
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Operationalizing JV Governance: Governance Framework

* Includes schedules to JVA or JOA

JV Governance Elements 

1. Guiding Principles – Overall Model and Governance 

2. Overall Governance Structure – and How Evolves

3. Board of Directors – Powers, Roles, Posture, Composition 

4. Individual Director Role Descriptions and Expectations

5. Committees – Day 1 Scope, Purpose, Composition, Reporting

6. Individual Committee Charters 

7. Delegations of Authority (DoA) Matrix 

8. Decision Processes and Maps

9. Information Register

10. Corporate Standards and Operating Procedures

11. Shareholder Assurance – Principles and Procedures 

12. Self-Governance

13. Roadmap of Shareholder-Provided Services

14. Principles for Shareholder-Provided Services 

15. Annual Performance Scorecard 

16. Code of Conduct 

17. Annual Governance Calendar

18. Competitively Sensitive Information (CSI) Guidelines 

19. Conflicts of Interest – Protocols and Expectations 

20. Secondee Guidelines and Role Expectations

All or most detail captured 

Partial detail captured 

Joint Venture Agreements*
Governance 

Framework & Policies

Location of details

A Governance Framework can help with partner alignment, JV team alignment, and board/management 
turnover 

Source: Ankura 
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GOVERNANCE FRAMEWORK

“The Way We Work as a Joint Venture”

TABLE OF CONTENTS

1. Introduction

2. Guiding Principles and Overall Model

3. Governance Structure and Positions

4. Board of Directors

5. Committees and Working Groups

6. Delegations of Authority (DoA)

7. Decision Maps

8. Information, Reporting, and Communications

9. Corporate Standards and Operating Procedures

10. Shareholder Assurance, Audits, and Reviews

11. Self-Governance

12. Organization and Talent (including Secondees)

13. Shareholder-Provided Services

APPENDIX

A. Code of Conduct 

B. Board and Committee Charters

C. Chairperson and Other Director Role Expectations

D. Annual Strategy Process and Strategic Offsite

E. Information Register

F. Secondee Guidelines and Policies 

G. Competitively Sensitive Information (CSI) Guidelines 

H. Conflicts of Interest – Protocols and Expectations 
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3. GOVERNANCE STRUCTURE AND POSITIONS

The Company’s current governance structures and positions are 

outlined in the following picture (Exhibit B). Details regarding 

each of these structures and positions are further defined below, 

as well as in other agreements including the Shareholders 

Agreement and Charters.

GM *

Project Management Team 

Project 

Manager

Asset

Manager

Engineering 

Manager

Metallurgy  

Manager

Mining

Manager

HSE

Director

HR

Manager

Finance 

Manager

Board of Directors

Lead Directors

Operating Committee

Chair

(Rotating)

Non-voting members

Other attendees

Project Committee

Shareholder Summit

Shareholder-Provided Services

Finance Committee

Exhibit B: Phase 1 Governance and Organization Model

Operationalizing JV Governance: Governance Framework

The Governance Framework defines key elements of JV governance and operating model 

Source: Ankura 
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JV Governance: Additional Reading  

We have published numerous articles on joint venture governance



Thank You!


