
 

ICM Board Terms of Reference 

1. Role and Purpose 

1.1 The Board is accountable to the ICM Council for the governance and strategic oversight of ICM. 
The Board, with the support of the Head Office led by the Chief Executive (CE), are committed to 
achieving the vision, mission and strategy of ICM, ensuring it operates according to its values.  

1.2 The Board’s purpose is to ensure the best possible outcomes for ICM in terms of achievements, 
financial status and sustainability, including recommending approval of the annual budget to the 
ICM Council. 

1.3 The Board holds the CE to account for the operational management and performance of ICM. 

1.4 The ICM Board is comprised of the President, Vice-President, and Treasurer, and six Regional 
Board Members who are selected based on their competence to perform the requirements of the 
roles. 

1.5 To be considered for a role on the Board, applicants must be supported in their application by 
their Member Association (MA).  

1.6 Board members are appointed for a three-year term, with the possibility of serving for a second 
three-year term, if re-elected. The President and Vice-President are appointed by the ICM Council; 
and Regional Board Members by the Regional MAs via binding proposals ratified by Council. The 
Treasurer is appointed by ICM’s Independent Election Committee and ratified by Council. 

1.7  Members of the Board must: 

a) Be a member of an ICM Full Member Association (MA). 
b) Be committed to ICM’s vision, mission and strategy. 
c) Demonstrate proficiency working in the English language using the Common European 

Framework of Reference for Languages (CEFR) (advanced level, C1, both written and verbal). 
d) Meet the required competencies for the role. 

1.8  The position is held on a voluntary basis, with reimbursement of expenses incurred when 
conducting authorised activities for the ICM; an honorarium may be provided as per ICM 
Governance Policies. 

2. Meetings 

2.1 The Board will meet face to face at least once a year (where possible), however the majority of 
the Board’s business will be conducted via online meetings with clear agendas reflecting 
specified goals and outcomes. The Board should meet regularly to discharge its duties effectively 
and at a frequency and time it collectively determines. To ensure Board meetings are conducted 
with the utmost value and efficiency, allowing participation from all, Board members will: 

a) Come to meetings on time, fully prepared and having read all documents to be discussed at 
the meeting. 

b) Communicate openly and respectfully with each other and any invited staff or guest. 
c) Allow the Chair to facilitate an orderly meeting according to the pre-set agenda. 
d) Receive notice of meetings and documents for Board meetings via email or other digital 

technology; therefore, they must have sufficient technology skills to fully participate in 
online meetings and manage digital communication. 



 
e) Consider whether they have any conflicts of interest prior to participating in meetings and 

making decisions. 
f) Declare any conflict of interest/loyalty at the start of any meeting should the need arise. 

2.2 Board members are expected to attend meetings and training and account for any absences. If 
a member’s performance falls below the expectations defined in section (4) or misses more than 
25% of meetings/training in a year, they will be called to a meeting with the President of the 
Board to discuss the reasons and try and find a way forward. If a workable solution cannot be 
agreed, action may be taken to remove the member from the Board. 

3. Responsibilities 

3.1 For Board members to carry out their role effectively they must be familiar with ICM governance 
policies, strategic plans and priorities and maintain their knowledge of midwifery philosophy (this 
requirement is different for the Treasurer) to support the Board’s role in strategic midwifery 
thinking. Board members must be able and prepared to demonstrate this familiarity through 
debate and participation in all areas of the Board’s responsibilities. 

3.2 Have joint responsibility for every decision of the Board regardless of their individual competence 
or status. This means that all members have a duty to participate in the decision-making process, 
and once a decision has been made, all members must support and conduct that decision.  

3.3 To exercise independent judgement by constructively questioning and challenging proposals 
during Board discussions, to help develop proposals on priorities, risk mitigation, values, standards 
and strategy.  

3.4 Enact the decisions of the ICM Council. 

3.5 Participate in an annual evaluation of the performance of the Board against the objectives of the 
Board using an agreed evaluation process. 

3.6 In the absence of the President, stand in and assume the duties and accountabilities of the 
President as assigned, based on the members area of expertise and competence. In agreeing to 
do so, provide timely reports to the Board (with secretarial support from the HO) in an effective 
manner. 

3.7 Avoid conflicts of interest/loyalty involving all matters considered by the Board or Board 
committee they are a member of. Where perceived, actual or potential conflicts of interest/loyalty 
exist, they must be reported promptly, and appropriately documented in the Conflict-of-Interest 
Register. Individual, family or business interests or gifts/hospitality received, should be fully 
disclosed and entered into the Board’s Conflict of Interest register. 

3.8 Board members must be willing to travel as a representative of ICM both Nationally, Regionally 
and Globally (all travel related expenses will be funded). 

3.9  With support from the HO Communications Team, use social media, in line with ICM’s social 
media Policy, to drive awareness of ICM’s programmes and activities, promoting its mission to 
reach a broader audience. 

4. Principles of Governance 

4.1  Board members will abide by the values of the Council of Europe’s 12 Principles of Good 
Democratic Governance (12 PGDG) as a standard for excellence in office. The principles are 
attached at Appendix 1.  



 

5. Additional Requirements 

5.1 Members may be required to represent ICM in other forums and all ICM Regions. 

5.2 Identify, to the President, any personal training or development needed in order to effectively 
participate as a member of the Board.  

5.3 Focus on the Boards core functions and not be drawn into the level of detail that is associated 
with the day-to-day management or operations of ICM. 

5.4 Keep up to date with any changes in ICMs Governance Policies and Constitution. 

5.5 Agree to abide by and sign the ‘Commitment’ as a member of the Board at Appendix 2.  

Other Related Documents 

• Governance Policy: The ICM Confederation 

• Governance Policy: Electing the ICM Board  

• Governance Policy: Role of the ICM Board and Head Office 

• Board and Staff Conflict of Interest Policy 

• Board Code of Conduct  

• Chief Executive Compliance Committee Terms of Reference 

References 

• The Environmental, Social, and Governance (ESG) Centre  - Board Composition: Diversity, 

Experience, and Effectiveness May 19, 2022  

• ICSA Next Generation Governance Report 

• Insights from Future Directors.com  

• Stuart Spence – Boardroom Best Practice  
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APPENDIX 1  

  
The principles (by number) will be applied as follows: 

1. All voices in the ICM Confederation are welcomed and will be considered in decision-making. 
Decisions will be taken according to the will of the many, while the rights and legitimate interests 
of the few are respected. 

2. ICMs objectives, rules, structures, and procedures will be communicated and adapted in a way 
that meets the needs of its members, and complaints and requests will be responded to in a 
reasonable amount of time. 

3. The Board will conduct reviews of its performance at least once a year to see if it's meeting the 
aims of the ICM Strategic Plan. The Board will make good use of ICMs resources e.g. financial and 
human resources, which will include monitoring the performance of the Head Office. 

4. Decisions will, whenever possible, be made following approved ICM policies and procedures; 
information about decisions or the introduction of new policies which are not considered 
confidential (as defined by law for the protection of privacy), will be made public and available to 
ICM members.  

5. Rules and regulations will be agreed, when necessary, following procedures specified in law and 
will be enforced fairly. 

6. The wellbeing of the Confederation will be placed before individual interests, and effective 
processes will be put in place to prevent and combat all forms of corruption. 

7. The Board will be motivated to always improve their performance by strengthening their skills and 
competencies to deliver good governance, in order to improve their impact. 

8. A culture favourable to change will be encouraged to achieve better results; with a willingness to 
pilot innovative ideas/programmes and to learn from the experience of others. 

9. The Board will adopt a wide and long-term outlook on the future of the Confederation along with 
a feeling of what may be needed for development and sustainability. Consideration and 
understanding of historical, cultural and social difficulties will be recognised when deciding the 
needs of future members and making policy decisions.  

10. Risks will be assessed and managed along with good judgement in fiscal management; this will 
include when contracts are being awarded and in the assessment of the use of available revenues 
and financial reserves 

11. Cultural diversity will be seen as an asset, and continuous efforts will be made to guarantee that 
all members feel they have a place in the Confederation and can identify with it and do not feel 
excluded. Human rights will be respected and protected, aiming for social unity and the protection 
of the most underprivileged. 

12. The Board will take responsibility for their decisions and actions and be willing to be held to 
account for them if challenged.  



 

APPENDIX 2 

My Commitment to ICM as a Board Member  

I will be responsible as an ICM Board member in the following ways: 

I understand that as a member of the Board, I have a legal and ethical responsibility to ensure that 
ICM does the best work possible in pursuit of its mission and goals. I will uphold the principles 
expressed in the 12 Principles of Good Democratic Governance (12 PGDG). I believe in the values and 
purpose of the ICM mission, and I will act responsibly and wisely as an ambassador. As part of my 
responsibilities as a Board member: 

a. I will listen carefully to, and ask relevant questions of, and support my fellow Board members 
to encourage discussion in a manner that promotes a culture where all perspectives are 
listened to. 

b. Where decisions and actions conflict with the 12 PGDG or pose a risk to ICM, I will speak up. 
c. I will attend at least 75 percent of Board meetings, committee meetings, and special events. 
d. I will stay informed and updated about what is going on in ICM. I will ask questions and request 

information. I will participate in and take responsibility for making decisions on issues, policies, 
and other matters. I will not stay silent if I have questions or concerns. I will make every effort 
to vote in every public election. 

e. I accept that my role is strategic and will focus on my responsibilities rather than involve 
myself in day to day operational management. I will work in good faith with Head Office staff 
and other Board members as partners toward the achievement of our goals. 

f. I will strive to uphold ICMs reputation in my private communications (including on social 
media). 

g. If I do not fulfil these commitments to ICM, I will expect the Board President to call me and 
discuss my responsibilities with me. 

ICM will be responsible to me in the following ways: 

a. I will be sent, without having to request them, reports and other information and updates of 
ICMs activities that allow me to meet my responsibilities as a member of the Board, at least 
one week (7 days) in advance of meetings. 

b. Opportunities will be offered to me to discuss with the Chief Executive and the Board 
President ICMs programs, goals and activities; I can also request such opportunities. 

c. ICM will help me perform my duties by offering me opportunities for professional 
development as a Board member. 

d. Board members and Head Office staff will respond in a straightforward fashion to questions 
that I feel are necessary to conduct my fiscal, legal, and moral duties. Board members and 
Head Office staff will work in good faith with me toward the achievement of our goals. 

e. If ICM does not fulfil its commitments to me, I can call on the Board President and Chief 
Executive to discuss the organisation’s responsibilities to me. 

 

Signed:  by __________________________, Regional Board Member                     Date _________ 

and by _____________________________, President of the ICM Board                 Date _________ 


	1. Role and Purpose
	2. Meetings
	3. Responsibilities
	4. Principles of Governance
	5. Additional Requirements
	Other Related Documents
	References
	APPENDIX 1
	APPENDIX 2

