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NHF Code of Governance Consultation  

Altair, part of Aquila Services Group, is a specialist management consultancy providing 

professional services to housing associations, local authorities, charities, property 

companies, regulators and government departments. We advise on all aspects of the 

development and management of affordable housing for rent and sale, and on the effective 

management of organisations operating in this sector.  

Members of our team are experts in governance and understand, through first-hand 

experience as former practitioners and board members and the work that they do, what a 

good board looks like. They understand the requirements placed on boards, the level of 

governance capacity needed, and the skills required for different types of organisations 

operating in the social housing sector and how this has changed over time.  

The current National Housing Federation (NHF) Code of Governance was published in 2015, 

setting a framework for good housing association governance. The NHF are now looking to 

review the existing code, and build on its strengths, to ensure that the new Code of 

Governance is the gold standard for housing association governance. 

The environment that housing associations operate in is fast-changing and complex, and the 

Federation would like to reflect that through a new code. The new code will reflect key 

questions and issues facing the sector, such as the need for boards to be accountable to 

residents. In the first stage of consultation, the NHF have set out a series of questions and 

core principles that they seek views on. 

Out of 90 staff across the group, our 12-strong team of governance specialists have 

reviewed the questions and pulled together our response. This response incorporates our 

experience of working and advising on various governance codes, including the Charities 

Code, the UK Corporate Code, the UK Sports Code and Community Housing Cymru’s Code 

of Governance, within housing and other sectors.  

 

 

 

 

 

 

 

 

  



 

1. Which code of governance is your organisation signed 
up to? 
Not applicable.  
 
However, as a consultancy we have worked with all of those named. (NHF Code of 
Governance (2015), FRC UK Corporate Code (2018), UK Charity Governance Code, ecoDA) 
 
We have also worked with the UK Sports Code of Governance and the Community Housing 
Cymru’s Code of Governance.  

 

2. What needs to be addressed in order to make sure the 
Code of Governance is fit for purpose? 
The code introduced in 2015, reflected the journey of housing associations in moving from 

being voluntary organisations to more complex organisations, that borrowed private finance, 

took on development risk and were diversifying their activity. The size, type and range of 

housing associations also became more varied. With some housing associations having in 

excess of 50,000 homes, whilst the majority still had under 1,000 homes.  

Much has changed since that time, both within and outside of the sector, including a need for 

greater accountability to stakeholders, greater transparency in decision- making, as well as 

diversity of representation at board, executive and workforce level. 

The size and range of housing associations has also changed, with many larger associations, 

new types of provider and more complex governance structures for some, 

 A new code needs to respond to these changes. It also needs to help guide organisations to 

be the best in governance and stewardship of their organisations that they can possibly be. 

The current code can be viewed as transactional and could be refreshed to better detail what 

good looks like in different types and sizes of organisations. The code could better reflect that 

the sector is varied, and that organisations within it have different needs for good and 

effective governance. The code could usefully emphasise the importance of culture, ethics 

and purpose, reflecting the very special nature of housing associations, the vast majority of 

whom have charitable status, either as Community Benefit Societies or as registered 

Charities. 

The use of the code should enable effective support and challenge to a board on its 

performance and help it in its aspiration to be the most effective it can be. 

The current code has increasingly become a tick box exercise, with boards no longer using it 

as was intended. 

The new code should aspire to help members to check and consider their effectiveness, 

support continuous learning and improvement by organisations, and provide a direct read 

across, to the expectations of being a regulated provider of social housing. 

There are examples of other codes that have been updated since 2015, that attempt to do 

that.  



 

The FRC UK Corporate code has many principles in the accompanying ‘Guidance on Board 

Effectiveness’ that aim to help to better support and challenge an organisation’s approach to 

demonstrating excellence in governance. 

In that code, the following principles are seen as crucial to good governance, and could help 

in the development of a new fit for purpose NHF code:  

▪ Board Leadership and Company Purpose– The expectation is that there are a set 

of Principles that guide an organisation’s governance and that reporting on their 

compliance would enable shareholders/stakeholders to evaluate how the Principles 

have been applied. Although the principle of comply or explain still holds true, there is 

a heightened expectation of comply, or explain when you will comply, rather than 

explain why you haven’t. The Code describes explanations as ‘a positive opportunity 

to communicate, not an onerous obligation’. The Principles state that the board should 

establish the company’s purpose, values and strategy, and satisfy itself that these and 

its culture are aligned. They also state that the board should assess and monitor 

culture, that it should seek regular engagement with major shareholders, and that the 

chair has a specific responsibility to ensure the board as a whole has a clear 

understanding of the views of shareholders. The debate about whether the sector has 

or hasn’t lost its social purpose, should by this Principle start in each organisation’s 

boardroom and then be reflected through engagement with its key stakeholders, of 

which the most important are residents. The current code does not address 

engagement with the workforce from board level down.  

▪ From our experience working with boards, increasingly nominations committees are 

taking a broader remit to cover work force and culture and are becoming people 

committees, with line of sight on HR and personnel performance, culture and staff 

feedback. This is very much in line with the direction of government thinking that 

organisations should have a greater focus on hearing the views of staff at board level. 

▪ Division of Responsibilities- The chair and the board are expected to provide 

‘constructive challenge, strategic guidance, offer specialist advice and hold 

management to account’. Organisations therefore need to be clear on the division of 

labour and the role of a non-executive director. Positive challenge and scrutiny should 

be a core part of a board member role. 

▪ Composition, Succession and Evaluation there is strong emphasis on 

appointments and succession plans being ‘based on merit and objective criteria and, 

within this context, should promote diversity of gender, social and ethnic backgrounds, 

cognitive and personal strengths. This Principle specifically states that annual 

evaluation of the board should consider its ‘composition, diversity and how effectively 

members work together to achieve objectives, and in its annual report, the 

organisation should be ‘transparent in its reporting on performance, including its policy 

on diversity and inclusion, how it has implemented and progress on achieving the 

objectives’. The challenge to the sector has been made through a number of reviews, 

including the Altair review of diversity in sector leadership (2017) – and there is a 

general acknowledgement that more needs to be done and further prominence needs 

to be given to Equality and Diversity.  

▪ Audit, Risk and Internal Control – a fair, balanced and understandable assessment 

of the company’s position and prospects is the requirement. This chimes with the 

Regulator of Social Housing requirement that the value for money assessments speak 



 

on the areas for improvement, not just the areas of success. Transparency is an 

increased expectation. 

▪ Remuneration – Formal and transparent processes are key. ‘Directors should 

exercise independent judgement and direction when authorising remuneration 

outcomes, taking account of company and individual performance, and wider 

circumstances.’ Key amongst these must be both effective attraction and retention 

strategies, but also wider organisation and sector reputation. 

The Guidance on Board Effectiveness goes way beyond the tick box exercise of comply and 

explain to get under the skin of great governance. The questions are probing, challenging and 

ask the board to positively reflect on how well it is doing its job. 

The charities code has similar provisions set out below and has helpfully recognised ‘the 

differences in governance practices due to size and complexity of charities’ and ‘has adapted 

each principle to reflect the difference between smaller, less complex charities, and those 

larger and more complicated. This follows the idea that each organisation will adapt the Code 

to reflect their unique circumstances’.  

▪ Leadership – effective leadership is crucial from board members as it ‘is key to 

driving’ the ‘charity’s strategy and achieving its aims’. It involves trustees leading 

by example and accepting responsibility ‘ensuring those representing your charity 

(including yourself) reflect its values in a positive way.’ 

▪ Diversity - there is a strong emphasis on the board’s approach to diversity, as it 

‘supports its effectiveness, leadership and decision-making’ organisations ‘benefit 

from the debate and decision-making that different backgrounds and experience 

can bring’. 

▪ Openness and accountability – In order to build trust and confidence in the 

organisation, this principle is key and the code states that learning from mistakes 

and a two-way communication will be vital. The board ensures that the ‘charity’s 

performance and interaction with its stakeholders are guided by the values, ethics 

and culture put in place by the board. Trustees make sure that the charity 

collaborates with stakeholders to promote ethical conduct’. A new code might 

usefully pick up on these principles, as a starting point, recognising the particular 

emphasis that housing associations will have on accountability to residents. 

 

 

3. How could we improve the guidance which accompanies 
the Code of Governance? 
The code should recognise the difference and variety of the housing sector’s 1,500 plus 

organisations. It could helpfully include scaled or tiered guidance for different sizes of 

organisation, to ensure the application of the code is proportionate and appropriate to the 

resource levels available and the nature of the activity undertaken.  

For example, the guidance might mirror what is set out in the FRC code, which states it ‘does 

not set out the ‘right way’ to apply the Code. It is intended to stimulate thinking on how boards 



 

can carry out their role most effectively. The Guidance is designed to help boards with their 

actions and decisions when reporting on the application of the Code’s Principle’. 

This would work for larger, more resourced organisations. However, for smaller organisations 

more advice might be appreciated, using the example of the Charities Code, where it sets out 

‘principles and recommended practice for good governance and is deliberately aspirational’, 

the ‘Code is used to be a tool for continuous improvement towards the highest standards’. 

The charities code also sets out new guidance for micro charities, which is specially adapted 

for smaller organisation as they recognise that the code applies but often requires adaptation.  

The current sector’s approach is different for different needs, where smaller organisations 

although having signed up to the code see this more as a guidance rather than a regulatory 

requirement, and in doing so miss the important thread through to meeting Regulatory 

standards. 

The UK Sports Code, as another example, is split into three tiers. As the type and scale of 

investments differ, Sport England and UK Sport adopts a proportionate approach to the 

application of the Code.  

Each Tier has a different level of mandatory governance requirements, which makes it easier 

for organisations to understand what level of compliance is required.  

 

 

4. How do you think best practice in governance should be 
reflected in the new code? 
As the Code must be applicable to all providers of social housing, regardless of size and 
organisational capacity, the Code must not be prescriptive on describing sector best practice, 
but provide examples of such behaviour in four core areas essential to strong governance: 
 

▪ Demonstrable accountability: Engaging residents requires ‘authentic dialogue’, 
there is a need to report on the good but also hear the bad, and the areas or 
improvement and to act upon it.  The sector has acknowledged that there is work to do 
in rebuilding trust and there is a need to better engage with stakeholders –residents, 
tenants, local authority partners and staff. The measures of success will be more 
people and partners, believing that providers are doing the right thing; being 
demonstrably accountable to stakeholders; and being seen as alongside the best in 
local accountability and connection to community, with the recognised strength in 
entrepreneurship and delivery 

 
▪ Culture: The UK Code emphasises the importance of culture and the responsibility of 

organisations to define their culture and own their reputation. The test will be if a 
Board gets the culture and values right, better accountability and transparency follows.  
The Community Housing Cymru (CHC) Code for Welsh housing providers focuses on 
seven principles for good governance, encouraging a sector-wide approach to 
behaviours and culture as a method of driving good governance practices. This 
enables organisations to comply with the code and its core values with scalable 
governance frameworks dependent on organisational size and type.  

 



 

▪ Diversity: There is great focus on diversity in the UK Code, the Charities Code and 
the Sports Code, for example, asking how it is supporting the strategy of the company. 
The test here is ensuring diversity of thought, representation and ideas at the most 
senior levels of leadership.  The key test will be how organisations demonstrate that 
they are learning from the young, what they hear from less senior members of staff, 
how they engage with people from different backgrounds and with different 
experiences, as well as the representation of a better balance of gender and ethnic 
diversity at Board and executive level. These are all evidenced essential ingredients of 
successful organisations. 
 

▪ The Housing Diversity Network (HDN) programme gives an example of sector good 
practice in encouraging and enabling of Board diversity. The programme recruits and 
develops a cohort from a diverse background and facilitates the development of the 
skills required of Board members and exposure to the governance structures of 
housing associations. 
 

▪ Remuneration: The UK Code stresses that reward should match performance. This is 
as much an issue of reputation, as it is of fairness and transparency. 

 

5. Are you aware of any practical measures which housing 
association boards can take in order to ensure the board, 
and the organisation's senior team, reflect the diversity of 
the tenants, residents and communities they serve? 
Altair carried out an extensive research report on behalf of Leadership 2025 - an executive/ 

CEO ready, business school accredited leadership programme, looking at the representation 

of diversity on leadership teams and Boards. The report, The Altair Review (2017), found a 

lack of BME representation at senior leadership levels and produced a five-point action plan 

to address this. A further recommendation that came out of the report was to incorporate a 

diversity standard which mirrors other codes of conduct such as the UK Corporate Code of 

Governance.  

The Five-point plan includes:  

▪ Report annually on key diversity statistics - The code should proactively consider how 
collecting data would strengthen the sector’s commitment to diversity and inclusion. 

▪ Setting aspirational targets (Gateway Housing association has set its board recruitment 
target at 50% women or BME in perpetuity) 

▪ Interviewing more diverse pools of candidates (One Housing currently uses unconscious 
bias training for staff recruitment and Home Group’s ‘Being Brilliant’ programme includes 
a checklist for recruiting managers to ensure they interview a diverse pool of candidates 
and have achieved 50/50 ethnicity and gender representation at board level within one 
year) 

▪ Develop the leadership pipeline (Ernst and Young have enforced diversity and 
inclusiveness in their organisation by developing a leadership training programmes and 
specific initiatives include their CareerWatch and Future Leaders Programme, which 
provide BME talent with mentoring and sponsorship)  

▪ Lead by example (chief executives and boards should take a pro-active and visible role 
in promoting, monitoring and endorsing all recommendations from the research. Home 



 

Group’s CEO has made a public declaration of his organisation’s intention to make 
demonstrable progress on leadership diversity).   

Altair updated the research report in 2019 to track progress within the sector. The findings 

were that organisations that have either adopted the five-point plan or elements of the plan 

have been able to see progress with the diversity at their leadership levels. However, the 

report stressed the importance of other sector wide bodies, such as NHF, CIH and the 

Regulator needing to provide support to housing associations in delivering the 

recommendations of the report.  

 

6. What are the main issues that need to be addressed in a 
revised code in order to make it work well for group 
structures? 
There is a need for increased attention to the role of the governance function within 

organisations with group structures. For, example, we see an enhanced role of the Company 

Secretary, whether that be in strengthening good governance across group structures or 

providing specific advice to the Board on compliance with the code and other statutory 

requirements.  

For larger organisations, this may be part of a governance function that provides not only 

administrative support and advice, but also a test of effectiveness. It could be that where not 

all subsidiaries adopt the same code of governance, they may all subscribe to a set of core 

principles attributable to the parent (E.g. Nolan principles).  

As illustrated by Longhurst Group, for example, who consist of various entities, who following 

a comprehensive governance review, changed and simplified their structure via a transfer of 

engagement from all different entities. This has proven to work well as it creates a platform for 

collaborative working, good practice, innovation and efficiency across the group.  

Aster group, a housing association with multiple subsidiaries, have adopted the UK corporate 

code of governance as it is felt to be better suited to the needs of the organisation. This 

allows them to strengthen board committees with new appointments and increased diversity 

amongst its board members. This is proving effective due to greater focus on culture and 

leadership that has been illustrated by the UK Corporate Code. A new NHF code should aim 

to pass the test of effectiveness and relevance for these organisations. 

 

7. What are the main issues that need to be addressed in a 
revised code in order to make it work well for joint 
ventures? 
There should be more guidance about how the group board should manage risk and control 

when entering into or maintaining partnerships, including joint ventures.  



 

The Regulator has not been prescriptive on governance of Joint ventures, other than the 

parent having clear line of sight and the power to intervene.  

Therefore, in our experience, most Joint Venture Boards have paid limited attention to their 

own practices and performance and choosing to respond to governance problems only in 

crisis, being more reactive that proactive.  

Guidance through the code might therefore be helpful. 

We see a need for broadening of the code to consider the extent of different business 

structures, arrangements and partnerships used in the sector.  

 

8. Do you think there is an understanding of what 
governance is, and the purpose of good governance for 
housing associations, amongst tenants, residents and 
other interested parties? 
We think that as whole, the sector understands the value of effective governance. However, 

we feel there are some gaps, particularly regarding a core understanding of good governance 

that some organisations transitionally apply to ensure they meet the expectations of the NHF 

Code, and in so doing meet regulatory expectations. This reiterates the point that the Code 

does not currently adequately fit for all sizes of organisations currently.    

An element of good governance is that Boards contain the right mixture of skills and 

expertise. We have carried out numerous governance reviews and found organisations often 

have a gap of financial, social housing and customer experience skills on the Board. 

Helping an organisation to ensure it has the right skills and experience at board level should 

be a key test for the code. 

Most organisations now do annual appraisals. However, the rigour of these is variable.  

A recommendation, as an example, could include introducing service level agreements for 

Chair and Board members which includes a training programme and annual appraisals. 

These appraisals should assess the effectiveness of the Committee and Board in conducting 

their business, including the governing instruments, delegation, regulations, standing orders, 

structure, systems and other formal documentation.  

As part of the accountability principle, it would be reasonable for the code to ensure that there 

is a demonstration of how organisations have made strategic decisions, this is mirrored in the 

corporate code for shareholders and in the charities code for their impact reports.  

Governance is not communicated widely or accessibly to tenants/residents and other 

interested parties, and therefore the purpose of good governance is not widely known.  

 



 

 

9. How should the Code of Governance address the issue 
of overall accountability? 
 We feel the code should specify that all organisations should be accountable to a body or 

bodies, akin to shareholders in the FRC Code. For the Housing Sector, there should also be 

consideration for the special relationship with residents. The relationship should be engaging, 

and not bureaucratic, to ensure the board is properly held to account.  

Overall accountability needs to be further defined within the code in terms of what it means 

practically and what tests will be in place to assess its rigour and effectiveness.  

Making accountability demonstrably real through open communication that celebrates 

success and willingness to learn from mistakes helps to build trust, understanding and 

confidence  

Together with Tenants charter should be profiled more by the NHF and used as a starting 

place to drive more accountability to tenants and other key stakeholders, as might the work 

that the Tenant Participation Advisory Service (TPAS) is doing on its Tenant engagement 

standards. 

As for the above question, it could also specify that all boards comply with a set of core 

principles at minimum, e.g. Nolan principles which are: Selflessness, Integrity, Objectivity, 

Accountability, Openness, Honesty, Leadership. 

 
 

10. To which people and bodies should governing boards 
be accountable? 
 This may differ among different organisations, however generally boards should be 
accountable to:  

▪ Residents 
▪ The Regulator or other statutory agency (e.g. like the Housing Ombudsman, but 

more agile) 
 

 
 

11. Are you aware of any good practice in governance that 
particularly focuses on accountability to residents? 
 Arm’s Length Management Organisations (ALMOs) are not-for-profit housing managers set 

up and owned by Local Authorities.  

The best ALMOS have a particularly strong focus on accountability to their residents and 

generally have at least a third of their board members, as tenants, or other formal method of 

reporting to ensure that tenant voices are heard at Board level. Lewisham Homes is one 

example of a number of ALMOs which “take account of” the current NHF code but do not 

subscribe fully as the requirements are too prescriptive to fit the traditional governance 

structure given the ALMO’s accountability to both its tenants and its Local Authority.  



 

We do not believe that the constituency model of representation is appropriate for housing 

association boards. However, the skills mix, and accountability should ensure that residents 

do have clear line of sight into the board room and the ability to directly influence decisions 

made by the association, whether that be by board membership or other means. 

For example, Hexagon have undertaken a review to ensure that a resident’s voice is heard 

within board through a residents’ forum, this allows the residents priorities to be focused on. 

And several organisations across the country use independent scrutiny panels as part of their 

governance structure to get direct feedback. 

 

12. Organisations that sign up to the code are expected to 
report against it annually. To whom and in what way should 
this information be reported? 
This should be included in a public, published document (e.g. Financial Statements) or to 

NHF directly and made available to the public. 

As an example, the Sport Code states: 

The expectation is that each funded organisation will publish an annual governance 

statement. Organisations may wish to consider the following high-level approach to what 

should be included: 

▪ A summary of any significant governance actions or changes over the preceding year. 
Examples could include changes to the articles, Board or Council; strategy development 
work; work undertaken to evaluate the effectiveness of the Board, Council or internal 
processes; stakeholder engagement work. 

▪ An overview summary of whether the organisation complies with this Code. This could 
include a self-assessment, and/or a report on any external audit or assurance process 
that has taken place. 

▪ Details of any areas of non-compliance, and how the organisation proposes to address 
them. If an organisation is working towards compliance with a Requirement but has not 
yet reached the time for compliance agreed with UK Sport/Sport England, then this is 
not non-compliance with this Code. The organisation may nevertheless wish to give an 
update on the work that it is doing on this issue. 

▪ Director attendance at Board and committee meetings. 

The organisation should consider publishing the following as standing information: 

▪ a statement of intent about its commitment to equality and diversity goals, and  
▪ its policies and procedures relating to equality and diversity. 

Annual reporting could include details of the following: 

▪ How the organisation has ensured that any Board recruitment activity that has occurred 
during the year has been undertaken in such a way as to increase diversity. 

▪ Data on Board, staff, volunteers and participants.  
▪ Identification of a strategic lead for equality and diversity.  



 

▪ Any other activities that have been undertaken, e.g. shadowing and mentoring schemes, 
and/or programmes to reach out to communities to build capacity in the leaders of the 
future. 

The board should describe in their annual report the principal risks and how they are being 

managed and mitigated. 

Acting in the best interests of the organisation includes disclosing to the Board (and in the 

annual report) any other significant commitments that might impede a director’s ability to 

participate or make decisions without bias. This obligation is on-going, and conflicts must be 

reported if they arise subsequent to appointment. 

The FRC code states the following about reporting on the code: 

▪ The 2018 Code focuses on the application of the Principles. The Listing Rules require 
companies to make a statement of how they have applied 

▪ the Principles, in a manner that would enable shareholders to evaluate how the 
Principles have been applied.  

▪ Reporting should cover the application of the Principles in the context of the 
circumstances of the company and how the board has set the company’s purpose and 
strategy met objectives and achieved outcomes through the decisions it has taken. 

It is important to report meaningfully when discussing the application of the Principles and to 

avoid boilerplate reporting. The focus should be on how these have been applied, articulating 

what action has been taken and the resulting outcomes. High-quality reporting will include 

signposting and cross-referencing to those parts of the annual report that describe how the 

Principles have been applied. 

 

13. Should the Code of Governance require organisations 
to demonstrate how they have complied with it? 
 Yes, although see the question below, the code might wish to have an apply, rather than 
comply expectation.  
 
This should consider size and resource available to provide this information particularly 
among smaller organisations.  
 
If used, this should not be a checklist or template, and should provide compelling examples of 
compliance.  
 

 

14. The ‘comply or explain’ approach has been widely 
adopted in UK corporate governance, and is the approach 
adopted by the current Code of Governance. It is an 
approach which recognises that there may be sound 
reasons for non-compliance with the Code of Governance. 
It obliges organisations to be transparent about their 



 

rationale in coming to that view. An alternative to following 
a provision may be justified, for example, if it is still judged 
to achieve good governance. Do you think that the current 
'comply or explain' approach used by the Code of 
Governance should continue to be used? What approach 
do you believe should be used instead? 
We do not believe that the Comply and Explain model should continue to be used.   
 
As stated in the Charities code – The ‘Apply or explain’ principle, is used rather than comply 
or explain. This may be more fitting for the social Housing sector, as meeting all the 
recommended practice should not be a regulatory requirement.  
 
A charity should explain the approach it takes to applying the Code, so it is transparent to 
anyone interested in its work. All trustees are encouraged to meet the principles and 
outcomes of the Code by either applying the recommended practice or explaining what they 
have done instead or why they have not applied it. It’s important that trustees discuss the 
Code’s principles and recommended practice and make well-considered decisions about how 
these should be applied in their charity. 
 
The Regulator would then test effective application of the code through its regulatory 
standards. 
 
Within the UK Corporate Code of Governance there is a presumption that it is more focused 
on the ‘comply’ rather than the explain principle. It has taken the approach that organisations 
should comply or else as the explanations for non-compliance are not satisfactory. Therefore, 
the code should reflect the explanation to provide the context and historical background and 
give a convincing rationale for the action. The most important aspect is that the organisations 
should describe how it intends to mitigate the risk associated with deviating from the UK code.  
 
However, there has been some controversy over the word ‘comply’, arguing that it promotes 
an uncritical application of corporate governance practices. The emphasis should be more on 
the application of principles rather than specific recommendations. 
 

 

15. How do you think information on an organisation's 
governance can be made as accessible and understandable 
as possible to any people who wish to access such 
information? 
 Via an area on the NHF’s website, or on the website of individual organisations (noting that 
some organisations have limited resource for maintaining and updating their websites). It 
should be digital, language accessible and written clearly with signposting to guidance and 
information about the Code and how governance in the sector operates.  
 

  



 

Principles of good housing association governance 
 
In setting out the principles below, we have drawn from those in the 2015 Code of 
Governance and sought to strengthen and enhance them. 
Clarity of purpose: The board is clear in its role and purpose in setting strategic direction 
and defining the culture of the organisation. 
Ethics: The board operates to high ethical standards, explicit values and appropriate codes 
of governance and conduct. 
 
Accountability: There is full accountability to, and involvement of, residents and other 
stakeholders. Particularly – and where appropriate – in making decisions that affect 
residents’ homes and communities.  
 
Residents first: The board acts in a way that empowers residents and facilitates a strong 
relationship between the organisation and its tenants, residents and service users. 
 
Transparency: There is an active and open approach to communicating governance 
decisions and activities. Full and frequent disclosure of governance matters and other 
significant information is standard practice. 
 
Ambition: Opportunities are actively identified and reviewed considering the need for 
sustained organisational success.  
 
Equality, diversity and inclusion: There is a fairness of equality and opportunity and an 
active demonstration of diversity in all aspects of the organisation’s governance – people, 
roles and approaches. 
 
Review: There are formal processes for the periodic review of the board’s own 
performance and decision-making, which actively encourage scrutiny by residents and 
service users. 
 
Clarity: There is clarity of roles and responsibilities and an appropriate division of 
responsibilities between the organisation’s board members and staff. 
 
Control: There is an effective approach to audit, risk management, internal control and 
financial oversight.  
 
Structures: There are effectively resourced staff and committee structures to support the 
organisation’s ambition. 

 

16. Do you think the principles laid out in the Code are the 
right ones? Do they adequately reflect the changing 
environment, the challenges facing the sector, and current 
best practice? 
 The principles should be honest and transparent, ensuring that they are fit for purpose and 
enable Housing Associations to be differentiated both from charities and corporates. Most are 
community benefit societies. This means that these organisations reflect a commitment to the 
wider community, with profits being redistributed back into the business, rather than to 
individual members. The code should therefore support these organisations.  
 



 

Furthermore, there have been new entrants into the sector, including for-profit providers. They 
operate similar to a traditional housing association, being regulated by the same regulator 
and in fulfilling their obligations to tenants and stakeholders. However, the existing 
governance code does not work for them. This consultation should consider whether The 
Code needs to be broadened to allow new entrants to comply with the code and if so, 
whether it meets their business needs.  
 
 
For many specialists supported housing providers, the Code in its current form may be 
considered too onerous for them to adopt and apply, whereas ALMOs generally only refer to 
the Code as guidance, unless they have a registered provider within their structure.   
 
Principles set out above are too operational and we do not see ‘Structures’ as a principle. The 
other principles, such as openness and transparency, should ensure an effective structure for 
good governance. 
 
Structure should therefore be an underpinning theme throughout the code.  
 

 

17. Are these principles described in a way that is useful 
and clear? Please suggest ways in which they could be 
improved 
We do not believe that the principles are described in a useful way. 
 
The overall principles should be clearly listed in the Code, followed by recommended practice 
for each principle, for example, as set out in the Welsh CHC code.  
 
The current ‘ambition’ principle should be re-worded. Other codes do not refer to ambition as 
a principle as it should not be a requirement for organisations to seek new opportunities to 
demonstrate good governance.  
 
Accountability should be further strengthened to show tangible evidence of accountability to 
all stakeholders. 
 

 

18. Are there any additional principles that should be 
included? 
 The code should set out more emphasis on Culture and Leadership. These principles are 
fundamental and should have more prominence within the code.  
 
There is not enough emphasis on the importance of staff or residents within the code. 
 
As set out in the Nolan Principles under Leadership: ‘Holders of public office should exhibit 
these principles in their own behaviour. They should actively promote and robustly support 
the principles and be willing to challenge poor behaviour wherever it occurs.’ 
 
Leaders within the housing sector should proactively challenge poor behaviour within their 
organisations at all levels and demonstrate good leadership in order to effect culture change.  
 



 

Effective leadership drives an improvement in productivity and motivation between staff and 

stakeholders. This has a direct impact on the culture of the organisation. Strong culture is an 

important element to showcase to stakeholders. 

 

19. Following the tragic fire at Grenfell Tower in 2017, 
greater profile has been given to issues of health and safety 
within the sector. How should the Code of Governance 
reflect this? 
The code should include guidance on how boards should include health and safety into their 
decision making and ongoing programme. In addition, the code should include provision for 
future proofing issues, e.g. climate change and sustainability.  
 
It is essential that board members allocate enough resources to health and safety to enable 
housing associations to effectively manage the risks to their tenants and staff and ensure that 
they lead from the top.  
 
The code could offer guidance to include the following factors: 
 

▪ Show commitment by having a standing meaningful agenda involving discussion, 
challenge and engagement with the health and safety function. 

 
▪ Adopting a clearly defined health and safety strategy that can support innovation, 

productivity and growth in housing associations while ensuring they manage their 
significant health and safety risks. 
 

▪ Ensuring there is focus on other health and safety risks other than the big five, boards 
should consider any high level of threat that they may be facing and the effectiveness 
of controls that may be in place.  
 

▪ Having access to competent health and safety advice.  
 

These principles should apply to presenting risks. So, the expectation in the code should be 
that the board demonstrates foresight, understanding of risks and undertakes appropriate 
mitigation/ controls. 
 

 

20. What potential conflicts of interest should the Code of 
Governance anticipate, and help boards to resolve? 
 The code should ensure that there is good guidance as to the structure, skills and diversity of 
the governance arrangements and composition, as this may lead to potential conflicts of 
interest if members have a vested interest in other subsidiaries.   
 
The code could reference Company law, which covers this.  
Following examples are listed in the Company Law: 

▪ a director being a director of a competitor 

▪ a director being a major shareholder 



 

▪ a director being a potential customer of or supplier to the company 

▪ a director owning property adjacent to the company's property the value of which 

could be affected by the activities of the company 

▪ a director who has an advisory relationship (for example financial or legal) with the 

company or a competitor 

▪ a director being a director of the company's pension trustee company 

▪ a director wanting to take up an opportunity that has been offered to, but declined by, 

the company 

▪ a director being in a situation where he can make a profit as a result of his directorship 

whether or not he discloses this to the company 

▪ in each of the above situations, the director being a director of another company and 

that other company having the relevant relationship with the relevant company or 

being in the situation described above. 

 

 

 

21. How should the code address housing association 
board and senior executive remuneration? 
 It should set out thematic principles and current trends, or a framework, but should not 
prescribe how these should be set.  
 
The code should consider having policies and practices in place to promote long term 
sustainable success, which should align to the company’s purpose and values. When 
authorising remuneration there should be consideration given to the individual and company 
performance. 
 
It should also consider both individual organisation and sector reputation.  
 

 

 

22. Should the code give guidance on ensuring that the 
needs of different stakeholder groups are met? How 
important do you think it is that the needs of each of the 
following groups of stakeholders are addressed specifically 
- as opposed to just being considered as general 
stakeholders? 
Yes, the Code should give guidance 

Residents – Very important 
Workforce – Very important  
Investors – Somewhat important 
Funders – Somewhat important 
Shareholders – Somewhat important 
  



 

 

23. Should the code set a limit on the number of external 
board positions aboard member can hold? 
 Good governance should be based on the experience, culture and insight being delivered by 
the board, and experienced board members are vital to delivery of strong governance 
practices. We therefore do not believe that the code should be prescriptive in limiting the 
number of board positions held by members but should instead provide guidance on general 
principles for the recruitment and ongoing monitoring of board performance, including: 
 

▪ Attendance at board and committee meetings 
▪ Experience and skills requirements 
▪ Culture and values 
▪ Demonstration of positive board behaviours 

 

 

24. Should the code set a requirement for the chief 
executive and/or other individuals to be a board member? 
 The role of the Chief Executive varies based on the size of the organisation, where in large 
providers the management link is a role, in some small providers, the Chief Executive may 
also act as Company Secretary.  
 
According to the FRC Guidance on Board Effectiveness 2018, the Chief Executive plays a 
vital role in providing a better link from day-to-day operations of the organisation to the Board, 
ensuring that the Board are aware of the views of senior management prior to decisions on 
both operational and strategic matters. They are also responsible for delivering company 
strategy and the relationship with the board is therefore key in development and delivery of 
strategy objectives.  
 
In our experience, where the role and relationship are clear, executives on boards can add 
significant value. 
 
In having a member of the executive team on the board, however, there is the risk of the 
Chief Executive becoming a dominant figure in the Board, or being reluctant to involve the 
board in decision making on operational matters, reducing the effectiveness of board 
oversight and leading to poor governance.  
 
For many small associations, this may be seen as another area of complexity in the 
relationship between the board and executive, which may not be helpful. 
 
To address this, the code should not set out requirements for executive board members but 
provide guidance on developing a culture of strong links between management and 
governance as a core principle of good governance, leaving the option for individual 
organisations to decide   
 

 

 

 



 

25. Should the code set a requirement to appoint a Senior 
Independent Director (SID) to the board? 
 We understand there is a role to play for a SID, in working with shareholders and other 
directors, however there should be no prescriptive requirement for the appointment of a SID. 
Larger organisations may have a well-resourced governance team and possible role for a 
vice-chair who could fulfil the role of a SID. However, this may differ for smaller organisations 
whereby the Company Secretary is also the CEO. It may be possible in smaller organisations, 
as illustrated in the Charities Code, that the role of SID is undertaken by the Vice Chair, acting 
as an intermediary and sounding board for the Chair where it is necessary.  
 
However, having a clear designated deputy for the chair, is useful for Board continuity 
planning. 
 
Good governance of the code should not prescribe the role to be used across all boards but 
instead should outline the functions of the role (and its purpose) and give guidance on what 
should be considered.  
 
There should also be clear guidance on succession planning.  
 

 

26. What non-financial outcomes should the code require 
reporting on? 
 The code should incorporate reporting on the following outcomes: 
 

▪ Environmental matters and the affects 

▪ Social and Employee aspects 

▪ Anti-corruption and Bribery  

▪ Diversity of Board members 

▪ Modern Slavery 

▪ And other regulatory and legal requirements, as appropriate.  

 
This is reflected in other codes such as the UK Stewardship code, which states that since 

January 2020 signatories should take Environment Social and Governance factors into 

account and ensure that their business decisions are aligned with these factors. Boards may 

want to take into account and have increasing visibility of these pressing factors, due to the 

impact on the business long term.   

 

27. How should the code address environmental and 
sustainability issues? 
The code should aim to be future proof and therefore might usefully include reference to how 
governance should respond to non-financial and operational drivers, including those larger 
national and global issues including for example the low-carbon agenda. 
 
Altair is in the process of authoring a report which includes recommendations to the NHF and 
other trade bodies to provide guidance and / or support on how Registered Providers may 
better access and deliver their sustainability plans.  



 

 
The code must also reference a wider range of issues in relation to sustainability and provide 
guidance on the futureproofing of housing providers against such concerns. Large-scale 
events such as epidemics, flooding and even handling harassment claims. for example.  
 
The introduction of the Homes fit for Human Habitation  Act 2018 has given tenants greater 
powers in prosecuting landlords for failing to provide homes fit for habitation, and the code 
must provide guidance on how to mitigate against future issues which will fall under the 
responsibility of registered providers if they fail to provide effective solutions.  The code may 
offer guidance in the following ways:  
 

▪ Development of risk-management strategies, including modelling the likelihood of 
potential scenarios including flooding, epidemics and heatwaves  

▪ Produce risk management and action plans to high-level risks 
▪ Ensure that there is sufficient resource to fulfil action plans and mitigation 

strategies, and organisation-wide awareness of the responsibilities and actions of 
the housing provider in each scenario 

 
The code will need to ensure that the boards have sufficient foresight over these issues and 
be more proactive to mitigate the risks.  
 

 

28. Are there any technical aspects in relation to the code 
that you believe need addressing or updating? 
 The Charities code includes two separate versions of the recommended practice of the 

governance code, one relating to smaller and the other for larger organisations (who have an 

income of over £1 million a year). This makes it easier for organisations to understand what 

guidance to apply for their needs.  

The UK sports code provides a three-tiered approach for different levels of mandatory 

governance requirements depending on the type and size of investments.  

The NHF code might consider adopting this principle, or something similar for its code. The 

1,000-home threshold, for example would align with the regulator’s current threshold for 

different levels of regulatory engagement. 

 

29. Are there any reports or other resources that you feel 
may be useful to the development of the new code? These 
do not have to be written reports, books or articles but 
could also be other resources such as social media 
accounts, blog posts or YouTube channels. 
The following codes should be used: 
UK Corporate code (FRC) (https://www.frc.org.uk/getattachment/88bd8c45-50ea-4841-95b0-
d2f4f48069a2/2018-UK-Corporate-Governance-Code-FINAL.pdf) 
Charities Governance Code (https://www.charitygovernancecode.org/en/pdf) and  
UK Sports Code (https://www.uksport.gov.uk/resources/governance-code)  
 

https://www.frc.org.uk/getattachment/88bd8c45-50ea-4841-95b0-d2f4f48069a2/2018-UK-Corporate-Governance-Code-FINAL.pdf
https://www.frc.org.uk/getattachment/88bd8c45-50ea-4841-95b0-d2f4f48069a2/2018-UK-Corporate-Governance-Code-FINAL.pdf
https://www.charitygovernancecode.org/en/pdf
https://www.uksport.gov.uk/resources/governance-code


 

We have included in this questionnaire in areas which we believe these codes may be useful. 
 
We are aware of organisations within the sector at present using these codes instead of the 
NHF Code or aspects of these codes as supplementary to the NHF Code to best respond to 
their governance needs as they feel NHF code is not sufficient.  
 
Furthermore, the Welsh Code of governance, which takes a different approach to traditional 
governance practices, focusing on organisational culture rather than processes would be a 
useful document to review.  
 

 

30. Do you have any other comments, suggestions or 
observations on the Code of Governance? 
The fundamental question for the code is how it drives behaviour and what tests are in place 
to show its effectiveness, however ‘more governance does not necessarily mean better 
boards’. Two accompanying guidance documents to the code that will be essential, are the 
‘code of conduct’ and ‘Board effectiveness’. The importance of the relationship between the 
code and guiding good governance, should ultimately help housing associations meet the 
requirements of the Regulator in its governance grading. Some of the language of the code 
should have a clear golden thread to the regulatory framework. 
 
For the code to be credible it must be seen to drive behaviour, and accountability especially 
to residents but also to other stakeholders, such as local authorities, lenders and government. 
 
Succession and renewal of board members is not emphasised in the code.  
 
From our experience, the two terms of 3 years, with an option for further annual reviews up to 
a maximum of 9 years, has ensured board renewal is adequately balanced with continuity 
and corporate memory. 
 
Compliance with the Code should align with the Regulator’s expectations to illustrate good 
governance of the sector.  
 

 

Contact Details  
If you would like more information, please contact the following members of the governance 
team: 
 

Cathy Beazley 
Service Delivery Director 
07585 952740 
cathy.beazley@altairltd.co.uk 
 

Tina Sokhal 
Consultant  
07810627062 
tina.sokhal@altairltd.co.uk 
 

 

 


