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Appointing foundation trust chairs: who should be 
on the nominations committee? 

 

Among the many issues that have arisen about making appointments at a time of social distancing 

one has cropped up that could have arisen at any time and that is ‘who should be a foundation trusts 

nominations committee when making chair appointments?’ 

 

The law has nothing to say on the matter. Councils of governors at a general meeting appoint chairs 

and NEDs. Councils cannot delegate, so the recommendation of any nominations committee is just 

that, a recommendation that the council can accept or reject. The Code of Governance says that a 

majority of members of nominations committee for chairs and NEDs should be governors. But who 

else, who should not and who decides? 

 

The last of the above questions is the easiest to answer: it is for the council of governors to decide on 

the composition of the nominations committee for NEDs. Clearly it makes sense for governors to be 

joined by a number of experienced NEDs because they have first hand experience of what it takes to 

be an effective non-executive and chair. It will be tempting for the outgoing chair to wish to oversee 

the appointment of their successor, but this a temptation that should be avoided. Any outgoing chair 

is unlikely to be as unbiased as they might imagine themselves to be and they might be stand in the 

way of candidates who present the opportunity of a different approach to the role. 

 

It is good practice for the nominations committee to seek the views of the board when making an 

appointment of a chair. It is also good practice for the candidates to have informal interaction with 

the executive directors so that the consultation with the board can happen in context. However 

executive directors would have a conflict of interest if they sought to be a member of the nominations 

committee for NED appointment because that would mean an overly significant input into the 

appointment of those whose role it is to challenge the executive.   

 

For NED appointments it is not uncommon for nominations committees to invite the chief executive 

to sit in on the appointments process. However, for chair appointments it is important that the chief 

executive confines their involvement to responding as part of the board to the nominations 

committee’s request for the board’s views. The working relationship between the chair and chief 

executive needs to be good, but the relationship also requires some distance and a clear separation 

of powers. For the chief executive to be part of the nominations committee for a chair appointment 
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would be likely to give the appearance of a significant conflict of interest. The suspicion would be, 

whether justified or not, that the chosen candidate might not sufficiently independent of the 

executive. So chief executives would be best placed to avoid sitting on the nominations committee for 

chair appointments whether in a voting or advisory capacity. 

 

Finally, there is the issue of outside advice. It is useful to have an independent expert advisor to the 

panel in many cases. This should be a person with the expertise to identify whether the candidates 

satisfy the requirements of the role – the chair of another trust for example. Often NHSE/I’s regional 

directors wish to be involved. But unless they can add some value to the process there is no reason 

why foundation trusts should sacrifice their independence and accept what might be undue influence 

by having a NHSE/I representative on the committee. 

 

So, to conclude, it is for governors to appoint the chair and the council should decide the 

composition of the nominations committee for NEDs. It is sensible to involve experienced NEDs, but 

executives and particularly chief executives should be aware of the potential for conflicts and interest 

and of presenting the appearance of undue influence. 
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