
 
IRM Board Members’ Code of Conduct 

 
IRM has a responsibility to the risk management profession to conduct its business in accordance 
with the highest ethical standards. Each member assumes part of that responsibility. The Board 
of Directors is entrusted with responsibilities for the strategy, policies, programmes and 
governance of IRM and has additional responsibility to the membership, to the staff and to the 
profession.  
 

The following protocols establish the principles expected of Directors and committee members 
in order to maintain the highest standards of integrity and stewardship, and to ensure that the 
governance of IRM is effective, inclusive, open and accountable.  
 

1.0 Board Values  
 

The following values guide the way in which the Board works.  Directors have made a 
commitment to uphold these values in their dealings with each other; their dealings with IRM’s 
members and staff, and the ways in which they represent IRM. 
 

In their capacity as a member of IRM’s Board, Directors will act with: 
 

§ Respect & Collaboration 
§ Professionalism  
§ Integrity 
§ Impartiality 
§ Openness 
§ Commitment. 

 

Respect & Collaboration 
In accordance with their legal duties, Directors will: 

• act in good faith to promote the success of IRM for the benefit of the risk community as 
a whole. 

• respect the views of others, giving them the opportunity to be heard. 
• act in partnership, recognising that the strength of the Board is as a collective body.  
• support the collective decisions of the Board, regardless of individual voting preference. 
• act with courtesy. 
• not use their authority un-necessarily or inappropriately. 
• encourage inclusivity and diversity of thought. 

 
Professionalism  
In accordance with their legal duties, Directors will:  

• exercise reasonable care, skill and diligence. 
• act in the professional manner that is appropriate for company Directors. 
• bring their particular professional skills to bear on their work for IRM. 
• represent the aims and values of IRM. 
• Base key decisions on high standards of quality, insight and value for IRM members. 



 
 

 
Integrity 
In accordance with their legal duties, Directors will: 

• respect the confidentiality of information provided to them in their capacity as Board 
Directors and immediately declare any potential conflict of interest. 

• never use inappropriately any information that they receive as Board members in any 
other capacity. 

 

Impartiality 
In accordance with their legal duties, Directors will: 

• not accept benefits from third parties related to their work as a Director.   
• not seek to gain advantage from IRM or to benefit directly from their work as a Director. 
• exercise independent judgment and not represent interests other than those of the 

members. 
• always act in accordance with the Articles, and will only exercise IRM’s powers for the 

purposes for which they are conferred. 
• ensure that they consider all relevant matters in their decision making and take decisions 

in a measured way. 
• avoid conflicts of interest, taking  a wide interpretation of conflicts, ensuring that direct, 

indirect and potential conflicts of interest are avoided. 
 

Openness 
In accordance with their legal duties, Directors will: 

• declare the nature and extent of any conflicts of interest that may arise. 
• whilst respecting necessary confidentially, uphold the principle of transparency to 

members. 
• be open with each other about the reasoning behind their views and recommendations. 
• remain open and ethical in their dealings with others. 

 

Commitment 
Directors will: 

• take the time to prepare for meetings, and attend meetings on a regular basis. 
• ensure that they keep up to date about the work of IRM and the external environment in 

which it operates. 
• contribute to IRM sub-committees and the delivery of the business strategy. 
• make themselves available to support IRM’s agenda through attendance at events, etc. 

 

2.0 The Business of the Board 
 

The Board’s responsibilities are clearly defined in the Articles of Association of the Institute and 
the main areas of focus for its decision making are contained in the Schedule of Matters Reserved 
for the Board. Terms of Reference are agreed by the Board to define clearly the roles and 
responsibilities of Committees and Subsidiary Boards. 



 
When exercising its oversight of operations, the Board of Directors collectively will provide 
support, guidance and advice to the executive management and assign ‘Board champion’ roles to 
Board members with clearly defined responsibilities, as and when appropriate or necessary. 

The Board is responsible for ensuring that the Institute continuously engages with members and 
students and drives a more tangible value proposition for them; works to position IRM as a 
professional body for risk; and takes all necessary steps to strengthen IRM’s global brand. 

3.0 Board Conduct & Decision Making 
 

Efficient meetings, an effective Board and quality decision-making relies upon good practice and 
behaviour in meetings and accordingly Directors will:  
 

§ Use only those electronic devices required for referring to reports during meetings. 
§ Converse through the Chair with Board colleagues. 
§ Allow other Board colleagues to make their points without interruption. 
§ Give their full attention to the discussion. 
§ Prepare for meetings by reading the papers provided. 
§ Regularly attend for the whole of meetings and arriving on time. 

 

Decisions will be made by consensus wherever possible.  If a vote is required, each Director is 
entitled to one vote and decisions are taken by majority vote. If a vote is equal, the resolution is 
treated as lost.  The Chair of the meeting has a vote (as a Board member) but does not have a 
casting vote.    

The Board acts collectively. Directors make decisions together and take joint responsibility for 
them. This may mean supporting the majority agreed position externally, even if the Director took 
a different position in the meeting itself. In the event of a serious disagreement a Director may 
request that their minority view be recorded in the minutes. If a Director feels that he/she cannot 
publicly support the decision of the Board on a particular issue they must seek the advice of the 
Chair. The extent to which any one person is empowered to speak for or take action on behalf of 
IRM is a matter for all Board members to decide together. Such decisions should be recorded. 

Directors are expected to attend all Board meetings in person or by teleconference. A Director 
may be removed from office if they fail to attend three consecutive board meetings without a 
valid reason. If a Director is unable to attend they must inform the company secretary at least 3 
days before the scheduled meeting. Directors should attend Board meetings dressed as they 
would for a normal business meeting. 

 

  



 
4.0 Management of Conflict of Directors’ Interests 
 

All Directors will familiarise themselves and act in accordance with the Institute’s Conflict of 
Directors’ Interests Policy, the main principle of which is that Directors should not use their 
position to derive material benefit from the Institute for themselves or any person or organisation 
with whom they are connected. 
 
5.0 Attendance at events 
 

Where attendance at an IRM event is necessary for the running of that event; the promotion of 
IRM; or at the invitation of the Board, any fee normally payable may be waived for Directors and 
committee members.  Where a Director and committee member is attending an IRM event 
primarily in a personal or professional capacity, the fee will normally be payable.  
 

6.0 Gifts and hospitality 
 

Directors may not solicit hospitality and may not give or receive repeated or lavish hospitality 
from representatives of any other organisation. Occasional and modest hospitality will be 
allowed, but only where it is reasonable in the interests of IRM. If in doubt, advice should be 
sought from the Chief Executive or the Chair. 
 

Personal gifts must not be solicited or accepted. The only exception to this policy is if small 
personal gifts (e.g. small diaries, calendars, stationery) are received which cannot reasonably be 
returned.  
 

If there is any doubt as to the value of such a gift, the matter should be referred to the Chief 
Executive or the Chair. It is important to avoid any suspicion that a supplier may give or receive 
favourable treatment. For this reason, Directors and committee members should try to achieve 
separation between their purchasing decisions as individuals and those for IRM. 
 

7.0 Confidentiality  
 

Confidential information or material provided to, or discussed at Board meetings, or provided to 
a Director, must remain confidential. Directors must not disclose or use any information 
concerning IRM that could injure or compromise the interests of the IRM. The unauthorised use 
or disclosure of educational, technical or research information of IRM is specifically prohibited.  
 

8.0 Relationships with staff 
 

Directors and committee members should treat staff with courtesy and respect. If a Director or 
committee member has a concern about an individual member of staff s/he should raise this with 
the Chief Executive. Concerns about the Chief Executive should be raised with the Chair. 
 
 
  



 
9.0  Representing IRM 
 

Directors and committee members must always conduct themselves in a manner that enhances 
the reputation of the IRM. Where Directors and committee members are aware of anything that 
could be damaging to the reputation of IRM, this should be raised immediately with the Chair or 
the Chief Executive.  
 

Directors accept that in fulfilling their role as Directors, their responsibility should be solely to 
IRM and they will focus the expertise they bring from other spheres of their lives for the benefit 
of IRM. While committee members do not share this legal obligation, they must ensure that when 
acting in their capacity as committee members, they act in the interest of IRM alone.  
 

Directors and committee members are expected to work in a manner consistent with the 
principles of equal opportunities.  
 

Directors and committee members must not make statements or act in any other manner that could 
imply endorsement or support of any issue by IRM without specific authorisation.  

Approved by the Board 

Date:   10th February 2022 

Review Date:  10th February 2024 

Agreement to adhere to the Code of Conduct 

 

As an appointed Director, I    (name of Director) have read and understood the 
Code of Conduct for Members of the Board of the Institute of Risk Management and hereby agree to 
adhere to its principles and rules. 

Director Signature: 

Date 


