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NOMINATIONS COMMITTEE 
 

Terms of Reference 
 

 
Reference to “the Trust” shall mean the NHS Foundation Trust 
Reference to “the Chair” shall mean the Chair of the Board/Chair of the CoG 
Reference to “the Committee” shall mean the Nominations Committee 
Reference to “the Board” shall mean the Board of Directors 
Reference to “NED” shall mean Non-Executive Directors 
Reference to “CoG” shall mean Council of Governors 
 

1. Accountability 

1.1 The Committee Chair shall report to the CoG on its proceedings after each 
meeting on all matters within its duties and responsibilities.  Where the Committee 
is reporting the names of selected NED candidates for ratification, this will be 
conducted in private session, after the exclusion of the press and public.  The 
purpose of this is to allow a Governor the opportunity to make a comment which 
might be inappropriate in the setting of a public meeting. 

1.2 The Committee shall make whatever recommendations to the CoG it deems 
appropriate on any area within its remit where action, confirmation or 
improvement is needed. 

1.3 The Committee shall make a statement in the annual report about its activities, 
the process used to make appointments and an explanation if external advice or 
open advertising has not been used or was rejected. 

2. Purpose 

2.1  To select candidates to be Chair and Non-Executive Directors of the Trust, for 
subsequent recommendation to, and appointment by, the Council of Governors, 
taking account of the policy for the composition of the Non-Executive Directors, 
and the skills and experience required.  To achieve this, the Committee shall 
carry out the duties and responsibilities described in sections 7.1 and 7.2, as 
required.  

3. Membership 

3.1 Core membership of the Committee shall be in accordance with the Constitution 
and shall be comprised as follows: 

- Chair of the Trust/CoG 

- Lead Governor 

- Deputy Lead Governor 

- Eight Governors, as follows: 

o 2 from each public constituency (total 6) 

o 1 staff Governor to represent the staff constituencies (total 1) 

o 1 appointed Governor representing stakeholder organisations 
(total 1)  

3.2 The Committee Chair will be either the Chair or, in their absence, the Lead 
Governor or, in their absence, the Deputy Lead Governor.  When the Committee 
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is dealing with matters relating to the Chair, the Lead Governor will automatically 
act as Chair of the Committee. 

3.3 With the exception of the Chair, the Lead Governor and Deputy Lead Governor, 
appointments to the Committee shall be for a period of up to three years, which 
may be extended. Extensions of office shall be by ballot of the CoG.  Governors 
will be elected by the CoG by means of a ballot organised by the Foundation 
Trust Secretary in accordance with a process agreed by the CoG. 

3.4 Only members of the Committee have the right to attend Committee meetings.  
However, other individuals such as the Chief Executive, Senior Independent 
Director and external advisers may be invited to attend for all or part of any 
meeting, as and when appropriate. Human Resource Directorate support will be 
available. 

3.5 The Committee is authorised to seek any information it requires from any 
employee of the Trust in order to perform its duties. 

3.6 The Committee is authorised to obtain, at the Trust’s expense, outside legal or 
other professional advice on any matters within its terms of reference. 

4. Quorum 

4.1. The quorum necessary for the routine transaction of business shall be four 
members, which must as a minimum consist of the Chair of the Trust or the Lead 
Governor, and three other Governors from the Committee.   

4.2 When acting as the selection panel to select Non-Executive Directors, ideally the 
whole Committee will meet. In an emergency situation / unforeseen 
circumstances, membership will comprise as a minimum: 

- Chair of the Trust/CoG (or their nominated deputy) 

- Lead Governor or Deputy Lead Governor 

- 3 other Governors from the Committee 

4.3 When deciding on matters relating to succession of the Chair at least five 
members (not including the Chair of the Trust) must be present, except in 
exceptional circumstances agreed with the Lead Governor. 

4.4 A duly convened meeting of the Committee at which an appropriate quorum is 
present shall be competent to exercise all or any of the authorities, powers and 
discretions vested in or exercisable by the Committee. 

5. Procedures 

5.1 The Foundation Trust Secretary or their Deputy shall act as Secretary to the 
Committee. 

5.2 Meetings of the Committee shall be arranged by the Secretary of the Committee 
at the request of the Chair of the Committee. 

5.3 Unless otherwise agreed, notice of each meeting confirming the venue, time and 
date, together with an agenda of items to be discussed, shall be forwarded to 
each member of the Committee, and any other person required to attend, no later 
than seven working days before the date of the meeting.  Supporting papers shall 
be sent to Committee members and to other attendees as appropriate, at the 
same time. 

5.4 The Secretary shall minute the proceedings and resolutions of all Committee 
meetings, including the names of those present and in attendance. 
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5.5 Minutes of Committee meetings shall be circulated within fourteen days to all 
members of the Committee and to all other members of the Council of Governors 
and Board of Directors with their next Council/Board meeting papers, unless a 
conflict of interest, or matter of confidentiality, exists. 

5.6 To the extent that papers are held by members, all papers are to be held securely 
by members or returned to the FT Secretary for secure disposal. The FT 
Secretary will maintain the official Nominations Committee file for record 
purposes. 

6. Frequency of Meetings 

6.1 The Committee shall meet at least annually and as required to fulfil its duties, as 
the Chair of the Committee shall decide.  Two meetings per year will ordinarily be 
scheduled, linked to the appraisal cycle for the Chair of the Trust/CoG and Non-
Executive Directors. 

7. Duties and Responsibilities 

7.1 The Committee shall: 

▪ taking account of the CoG’s ‘Policy for the Composition of Non-
Executive Directors on the Board of Directors’ which reflects the Board’s 
view of the skills and experience required, periodically review the 
structure, size and composition (including the skills, knowledge and 
experience) required of the Board compared to its current position and 
make recommendations to the CoG with regard to any changes; 

▪ give full consideration to succession planning for Chair and Non-
Executive Directors in the course of its work, taking into account the 
challenges and opportunities facing the Trust, and what skills and 
expertise are therefore needed on the Board in the future; 

▪ be responsible for selecting candidates to fill Chair and Non-Executive 
Director vacancies, and recommending them to the CoG for approval of 
appointment; 

▪ before any Non-Executive Director appointment is made by the CoG, 
evaluate the balance of skills, knowledge and experience on the board, 
and, in the light of this evaluation prepare a description of the role and 
capabilities required for a particular appointment.  In identifying suitable 
candidates, the Committee may: 

o use open advertising and/or the services of external advisers to 
facilitate the search; 

o consider candidates on merit and in light of the guidance in the 
Trust’s “Policy for the Composition of Non-Executive Directors”, 
taking care that appointees have enough time available to 
devote to the position; 

▪ keep under review the Non-Executive leadership needs of the 
organisation with a view to ensuring the continued ability of the 
organisation to compete effectively in the marketplace; 

▪ ensure that on appointment to the Board, appointees receive a formal 
letter of appointment setting out clearly what is expected of them in 
terms of time commitment, committee service and involvement outside 
board meetings. 



 

Nominations Committee Terms of Reference  Page 5 of 5 
Version 11 
Approved by the Council of Governors: 29 November 2021 
Review Date: November 2022  

 

7.2 The Committee shall also make recommendations to the CoG as appropriate 
concerning: 

▪ the re-appointment of the Chair and Non-Executive Directors at the 
conclusion of their specified term of office having given due regard to 
their performance and ability to continue to contribute to the Board in the 
light of the knowledge, skills and experience required; 

▪ any matters relating to the continuation in office of any Non-Executive 
Director (including the Chair) at any time subject to the provisions of the 
Constitution, the law and their service contract. 

 In order to make the above recommendations, the Committee shall regularly 
receive the outcome of the appraisals of the Chair and Non-Executive Directors. 

8 Review 

8.1 The Committee shall annually review its own performance, constitution and terms 
of reference to ensure it is operating at maximum effectiveness and recommend 
any changes it considers necessary to the CoG for approval. 

8.2 These Terms of Reference will be reviewed by the Nominations Committee 
annually, and approved by the CoG at intervals not exceeding three years. 

 

 
  
 


