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Introduction 

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 

NHF 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 set out a series of questions and core principles that 

they seek views on. 

In March, out of 90 staff across the group, our 12-strong team of governance specialists 

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.  

Now, the NHF has published the National Housing Federation Code of Governance 2020 in 

draft for consultation. We have reviewed the draft Code against our initial open consultation 

response and have made a series of suggestions in the following pages for how the Code 

could better promote good governance in the sector.   

 

 

 



 

 

 

 

1. Are there any areas of the code you think are unclear? 
The areas of the code we feel are unclear are detailed below. The relevant part of the code 
for each point is inserted in purple italics.   
 
1.1. Mission: the board sets the organisation’s mission, ambitions and values, and at least annually 
reviews and reaffirms their relevance and achievability. 
 

1.1. Clarify that the board can set the mission in the first instance, but it should look to review 
alignment with these stated objectives throughout the organisation and through delivery.  
 
1.1. The use of ‘ambitions’ overlaps with Principle 2 for ‘plans and strategies’ and could be re-
worded.  
 
1.2. Resident focus: the views, needs, safety and aspirations of the organisation’s residents and other 
customers are placed at the heart of the board’s decision-making. 

 
1.2. Clarify what ‘resident focus’ means, looks like in practice and how an organisation 
incorporates this into strategic decision-making. At present, the section indicates that so long 
as boards engage with residents and report on this that resident focus can be achieved. In 
our experience this is not the case. For example, the code should refer to how a board 
responds to small versus large resident group (minority / majority) views.   
 
1.3. Equality, diversity and inclusion: the board demonstrates a clear commitment to achieve equality of 
opportunity, diversity and inclusion in all of the organisation’s activities, reflecting the diversity of the 
communities it serves. It has policies and statements which actively demonstrate this commitment, and 
sets priorities and objectives for the organisation to achieve. 

 
1.3. Clarify how the board achieves equality, diversity and inclusion in all of an organisation’s 
activities. More clearly distinguish board-sponsored ED&I action and priorities (‘what a board 
acts like to promote diversity’) and ED&I-based board composition (‘what a diverse board 
looks like’). The requirement is also currently superimposed with reflecting diversity of the 
communities a housing association serves, but this may not accurately reflect a diverse board 
and may be too prescriptive. Instead, research shows that diverse boards are better boards 
because they benefit from diversity of thought. We therefore recommend housing 
associations are encouraged to promote diversity in board composition to benefit from 
diversity of thought.  
 
1.4. Culture: the board regularly considers and defines the culture and behaviours that will best enable 
the organisation to deliver its mission and values; it has assurance that these are being enacted in 
practice. 

 
1.4. Clarify with measurable wording. It could lay out more clearly how a board should 
‘consider’ (e.g. Measure or assess) and ‘define’ (e.g. To the workforce or in reporting) 
organisational culture. For example, the FRC UK Corporate Governance Code contains a lot 
more detail of corporate culture, it covers the role of a committee of the board that adopts a 
broader organisational culture focus, such as workforce engagement, and direct links to staff / 
staff groups. Furthermore, there is no mention of the resident’s voice and how the views of 
staff are heard by the board and influence decision making, we suggest this could be 
included.  
 
 



 

 

1.5. Integrity: the board, its members and the organisation maintain high standards of probity and 
conduct.  
(1) There is a publicly available register for declaration of interests which is reported on at least once a 
year to the board.  
(2) Where there is a material conflict of interest, any individual concerned withdraws from the board’s 
discussions or decisions on relevant matters.  
(3) In the case of a fundamental or ongoing material conflict the board determines whether the person 
concerned should cease to be a board member.  
 
1.6. Conflicts of interest: the board has clear policies and procedures for its members to identify, 
declare, record and manage any actual, potential and perceived conflicts of interest.  
(1) There is a publicly available register for declaration of interests which is reported on at least once a 
year to the board.  
(2) Where there is a material conflict of interest, any individual concerned withdraws from the board’s 
discussions or decisions on relevant matters.  
(3) In the case of a fundamental or ongoing material conflict the board determines whether the person 
concerned should cease to be a board member. 

 
1.5. and 1.6. Note a duplication error in the bullet points. Integrity should be clarified further, 
and it should refer to the way board members uphold ethics at board and monitor and seek 
assurance over ethical standards in the rest of the organisation. Integrity relates to the culture 
of the board which should reflect the culture of the rest of the organisation and should not 
contain a separate register or reporting mechanism, except in the case a board member is 
dismissed due to unethical or action.  
 
In relation to conflicts of interest, board members should take responsibility for proactively 
avoiding and/or managing actual or potential conflicts, i.e. reporting annually is not sufficient 
and should be based on emerging issues at any time. The NHF code may want to consider 
the Charity Commission’s expectations which are applicable regardless of whether an 
organisation is a registered or exempt charity. This guidance includes a broader scope, such 
as the need to ‘avoid putting yourself in a position where your duty to your charity conflicts 
with your personal interests or loyalty to any other person or body. 
 
1.7.(1) The board publishes an annual report of the organisation’s activities, performance and plans for 
future improvements which is accessible to its key stakeholders, and covers the matters referred to in 
this code. 

 
1.7.(1) Clarify ‘matters referred to in this code’, we feel this is too vague. The code should 
stipulate the need to report on compliance or otherwise with all aspects of the code. 
 
1.7.(3) Opportunities and information are provided for residents and other customers independently to 
scrutinise the work of the organisation and to hold it to account, and the board reviews these at least 
every three years to ensure that they remain fit for purpose. 

 
1.7. (3) Clarify how the board reviews the effectiveness of opportunities for residents to 
scrutinise the work of the organisation.   
 
2.1.(2) The board has policies on and considers financial, environmental and social sustainability in 
setting such plans. 

 
2.1.(2) Two clarifications are required re ownership and application. First, it assumes the 
board holds these policies. Instead, the board should ensure the organisation has and 
implements policies. Secondly, it does not show how a board will consider these impacts. We 
suggest each policy makes clear reference to the financial, environmental and social impacts 
of the policy wherever relevant.  
 



 

 

2.2. Structures: staffing and governance structures support the delivery of the organisation’s social 
purpose and strategic objectives.  
(1) Structures are designed to support effective delivery and oversight of strategy, are clearly set out, 
and are from time to time reviewed to ensure they remain fit for purpose.  
(2) The board considers from time to time whether the organisation’s purpose could be better achieved 
through changes to its group, governance or staffing structures. 
 

2.2. Clarify regularity. The term ‘time to time’ is non-prescriptive however also too ambiguous. 
If structures are designed to support effective delivery and oversight of strategy, we 
recommend reviewing these structures whenever strategy changes or there is an impact on 
delivery (e.g. due to external or internal changes).  
 
2.4.(2) The chief executive has a formal contract of employment; this and the remuneration under it are 
reviewed at least every three years, with independent advice as required. 
 

2.4.(2) Clarify why independent advice would be required (e.g. to ensure the chief executive’s 
remuneration is in line with the market). 
 
2.4.(3) The chief executive’s remuneration package is set at a level which is proportionate to the 
organisation’s size, complexity, level of risk, and resources; it is also aligned with the organisation’s 
social purpose and wider reputation. 

 
2.4.(3) The section is too limited and doesn’t reflect the complexity of what the Remuneration 
Committee should be considering, we suggest it be expanded to consider: 
 

• Affordability 

• Reference to how remuneration links to performance and how bonuses are managed 
(e.g. need for clear policy, transparency, stretching targets in place) 

• Further consideration required should be given to ensure that organisations have 
regard to how remuneration supports the longer-term objectives and sustainability of 
the organisation, rather than short term 

• Requirement to have agreed executive remuneration strategy or policy in place which 
is linked to and supports the organisational culture and values.  

• As covered in the FRC, consideration should be given to notice periods of no more 
than 12 months and pension contributions to be aligned to employees.  

 
2.4.(6) The chief executive’s remuneration is disclosed in the financial statements. 

 
2.4.(6) Clarify the definition of remuneration and what remuneration reporting entails. We 
recommend remuneration be defined as annual projected or actual spend on basic salary, 
pension, car allowance and bonus and that reporting on remuneration lists these elements 
separately for each executive team member for transparency purposes.  
 
2.5. Workforce: the board ensures workforce policies and practices support the success of the 
organisation and reflect its values and its commitments to resident focus and to equality, diversity and 
inclusion as set out in this code.  
(1) The board ensures that all members of the workforce have access to opportunities for learning and 
development, and that a budget is set for investing in such activity.  
(2) The board at least annually receives a report on organisational culture and whether it is aligned with 
the organisation’s mission and values; where required it seeks assurance that any necessary 
corrective action has been taken. 
(3) The board determines a framework for remuneration of the workforce which is aligned to the 
organisation’s size and complexity, and to its purpose and values.  
(4) The board has policies on the safety and wellbeing of its workforce and receives regular reports on 
their operation.  



 

 

(5) The board at least annually reports to the workforce and other stakeholders about its work and 
plans as set out in this paragraph. 
 

2.5. This section includes reference to commitments to resident focus and equality and 
diversity however fails to be reflected in the sub-sections that follow. 
 
2.5.(3) Clarify how alignment of remuneration can be linked to purpose and values and how it 
reflects the market or organisation.  
 
2.7. Group structures: organisations with subsidiaries ensure that these entities support and enhance 
delivery of the group parent’s mission.  
(1) Where the group parent is not a registered provider, formal arrangements are in place to ensure 
that any registered provider subsidiaries remain compliant with their own charitable or community 
benefit purposes, and with regulatory requirements.  
(2) Where a subsidiary is to be or has been established, the benefits, risks and relationship are 
reviewed by the board of the parent beforehand and thereafter at least annually.  
(3) The board of a parent organisation in a group structure has the responsibility and the reserve 
powers to direct, and if necessary intervene in the governance of its subsidiaries.  
(4) The constitutional relationship and arrangements between parent and each subsidiary including 
how oversight and control will be exercised, are formally documented.  
(5) The board of the parent approves the group’s plans and budgets, and holds the board of each 
subsidiary accountable for delivery of its objectives. 

 
2.7. This assumes that the RP parent controls subsidiaries, but 2.7.(1) confirms this is not 
always the case. 2.7.(1) should extend this obligation so that unregistered parents are obliged 
to support the RP subsidiaries to maintain compliance with charitable objects and regulatory 
obligations.  
 
2.7.(2) – Clarify what is meant by ‘review’ and what a review of subsidiaries entails.  
 
2.7.(5) Clarify the meaning of group plans and budget and whether it includes those of 
individual subsidiaries. 
 
2.7.(8) – Clarify how conflicts and dispute will be resolved. This is a key requirement where 
common boards are in operation. 
 
2.8. Joint ventures and partnerships: organisations that set up joint ventures or partnership vehicles 
with external counterparties ensure that these are in support of their mission and objectives. There are 
formal documented arrangements concerning the accountability, performance, compliance, risk 
management and governance of such entities. The benefits and risks of such entities are reviewed at 
least annually. 

 
2.8. Clarify what constitutes a ‘review’. 
 
3.1.(1) The board elects a chair with appropriate skills to be responsible for leading the board and 
ensuring its effectiveness. 

 
3.1.(1) Clarify the meaning of elects, and/or what would qualify a majority. We suggest using 
the term ‘appoints’ in lieu of ‘elects’.  
 
(6) There is a clear published framework setting out delegations to staff, committees and subsidiaries, 
which is reviewed regularly. 

 
3.1.(6) Clarity if ‘delegations’ refers to ‘delegations of responsibilities of the board’ or 
‘delegations of responsibilities to the board’ or both.  
 



 

 

3.2. Functions of the board: there is a record of the essential functions and other matters which are 
reserved for board decision and cannot be delegated. In addition to matters set out in law, statute, 
regulations and in the organisation’s constitution these include as a minimum:  
(1) The matters set out under principle 1 of this code.  
(2) Ensuring the organisation operates effectively, efficiently and economically, with a culture that is 
positive, and focused on the needs of residents and other customers and stakeholders.  
(3) Providing oversight, direction and constructive challenge to the organisation’s chief executive and 
other executives.  
(4) The appointment and, if necessary, the dismissal of the chief executive.  
(5) Satisfying itself as to the integrity of financial information, and setting and approving each year’s 
budget, business plan and annual accounts prior to publication. 
(6) Establishing, overseeing and regularly reviewing a published framework of delegations to 
committees and staff. 
(7) Establishing and overseeing control and risk management frameworks in order to safeguard the 
assets, compliance and reputation of the organisation.  
(8) Holding to account the organisation’s committees and staff for the exercise of any powers 
delegated to them. 

 
3.2. Clarify the meaning of ‘matters’. We suggest listing examples.  
 
3.2.(6) As in 3.1.(6), clarify ‘delegations’.  
 
3.4. Board election, selection and appointment: the board has a diverse membership with the collective 
skills and attributes needed to govern effectively. This area is normally overseen by a committee 
responsible for nominations.  
(1) The board understands, states and regularly reviews the collective skills and attributes it requires to 
be effective.  
(2) Appointed board and committee members undergo an open and merit based assessment process 
to establish their suitability.  
(3) The membership of board and committees comprises people with diverse backgrounds and 
attributes in line with the organisation’s stated commitments to equality, diversity and inclusion.  
(4) People with direct lived experience of (or particular insight into) the communities served by the 
organisation are represented in board or committee structures.  
(5) Where the organisation’s constitution provides for one or more board members to be nominated by 
an external body, or directly elected, the organisation ensures that those coming forward have the 
necessary attributes and qualities, and that they are aware of the responsibilities of the role, including 
those of exercising independent judgement.  
(6) Where board members are elected by a shareholding membership, the shareholders are supported 
and informed to play their proper constitutional role in the election of board members. 
(7) The organisation’s annual report includes information about the appointment of new board 
members, and about the diversity, skills and attributes of all the board members. 

 
3.4. Clarify ‘normally’ as not all organisations will have a committee for nominations 
 
3.4.(2) Clarify if suitability should be assessed pre-appointment and on an ongoing basis 
during regular reviews. ‘Merit-based’ requires further explanation. (See our response to 
Question 6 for how to improve this question.) 
 
3.4.(4) Clarify why this requirement is needed to ensure a board governs effectively. (See our 
response to Question 6 for how to improve this question.) 
 
3.4.(5) Remove ‘independent judgment’ as this is a responsibility already set out within their 
role.  
 
 
 



 

 

3.5. Committees: committees are established where the board determines that they will enable it to 
exercise more effective scrutiny, control or oversight of particular areas of the organisation’s activity. 
(1) Each committee has formally recorded terms of reference approved by the board, and reports 
regularly to the board on its work and the exercise of any delegated authority.  
(2) The membership of committees is determined on the basis of the skills, attributes and diverse 
characteristics which the board determines are appropriate.  
(3) In a group structure, committees may be group committees, or specifically for one organisation 
within the group. 
 

3.5. Clarify the role of independent committee members.  
 
3.6. Board remuneration: organisations paying non-executive board members have an objective 
mechanism for setting payment levels. This will normally be the responsibility of a committee 
responsible for remuneration, using independent advice. Such payment is:  
(1) Permitted by law and by the organisation’s own constitution.  
(2) Agreed by the board as being in the best interests of the organisation.  
(3) Aligned with the organisation’s social purpose and wider reputation.  
(4) Proportionate to the organisation’s size, complexity, level of risk, and resources.  
(5) Linked to the role’s responsibilities, against which performance is reviewed.  
(6) Disclosed in the organisation’s annual financial statements. 
 

3.6. Clarify if this applies to organisations that have remuneration in place already.  
 
3.6.(2) Clarify whether this is required at each review.  
 
3.6.(5) Clarify whether the remuneration level reflects the responsibilities of the role and 
whether performance of board members should affect levels of remuneration provided as 3.9. 
does not contain detail about this.  
 
3.6.(6) Clarify disclosure. We recommend disclosure to clearly state which roles the board 
member holds and for which he or she is being remunerated, and the levels of remuneration 
as well as any additional compensation (e.g. expenses).  
 
3.10.(4) All policies, documents and statements referred to in this code are formally recorded as 
appropriate and are reviewed according to an agreed timetable at least every three years. 

 
3.10.(4) Clarify that this requires a review before this time if legislative requirements change.  
 
4.1.(3) The organisation’s external auditors are independent and effective, and their appointment is 
reviewed at least every six years. 

 
4.1.(3) Clarify that this may be more frequent if required/recommended by relevant regulatory 
bodies (e.g. public interest entities). 
 
4.2.(2) The committee exercises oversight of the internal and external audit functions. 

 
4.2.(2) Clarify whether a threshold is needed for smaller organisations.  
 
4.2.(4) The chair of the committee is a member of the board and regularly reports to it. 
 
4.2.(4) Explain why the Chair of the audit committee is now required to be a part of group 
board.  
 
4.4.(1) The board has a robust internal control framework and has regular assurance about the 
effectiveness of key controls including controls to ensure compliance. 

 



 

 

4.4.(1) – Extend assurance as being obtained from an appropriate range of sources 
applicable to the risks presented.  
 

2. Is there anything significant missing from the code that 
we should consider adding? 
The elements currently significantly missing are detailed below. Where areas are 
mentioned but we feel require strengthening, a change of emphasis, or a change in message, 
we have included these in our response to Question 5 and 6.  
 
1. Include Modern Slavery reporting as a board responsibility.  
2. Include explicit responsibility of the board to seek assurance and report on value for 
money.  
 

 

3. Is there any reason why your organisation would not be 
able to adopt the code? 

Yes No Don't know 
 

 

4. If yes, please write in the reason(s). 
N/A; Altair is not a housing association.  

 

5. Are there any areas of the code where you believe further 
explanation, guidance or supporting documentation would 
be useful to support code compliance? 
The following contain areas we feel require strengthening, a change of emphasis, or a 
change in message.  

 
1. Strengthen the emphasis on equality and diversity, its purpose and how and why it 
should be achieved.  
 
While the code does make explicit reference to how boards act to promote principles of 
equality, diversity and inclusion (ED&I), we feel it does not currently put enough emphasis on 
diversity at board level or does not adequately describe how diversity at board level leads to 
better governance and how this is achieved in practice. We recommend the code more 
explicitly reference the recommendations made in The Altair Review (2017), and Leadership 
2025 Diversity in the Sector Update (2019) which both found a serious lack of BME 
representation in senior leadership roles, including boards, across the sector.  
 
The Altair Review Five-point plan, adopted by 23 organisations across the sector, includes 
recommendations to:   

▪ Report annually on key diversity statistics  
▪ Setting aspirational targets  
▪ Interviewing more diverse pools of candidates  
▪ Develop the leadership pipeline  



 

 

▪ Lead by example where chief executives and boards should take a pro-active and visible 
role in promoting, monitoring and endorsing the Altair Review and its five-point plan 

We consider the new code to be an opportunity to be bolder to influence positive change. We 
suggest the code include in addition to requirements to set objectives and priorities and report 
progress against these that boards be required to sign off the publication of key diversity 
statistics (BME and gender, at minimum) at board and executive levels.  
 
We suggest clarifying ‘direct lived experience’, and consider expanding to include residents 
on boards, and expand this within the previous board composition section (3.3) where it could 
include a requirement to ‘consider, and publish its position’ on whether the organisation wants 
to reserve places on its board for residents.   
 
Currently the draft code could allow organisations to fall foul of ‘group think’, this could result 
in the quality and effectiveness of the board and its governance due to the narrowed thinking 
created by group think. Ensuring boards and executives have sufficient diversity is therefore a 
vital way to encourage more constructive and challenging debate. 
 
Focusing on one form of diversity is not enough. The draft code fails to reflect the importance 
of this. We suggest that further emphasis and expansion is placed on ensuring there is a 
representation of diverse talent, diversity of thought and accountability of inclusion for the 
executive team. This could create a more innovative and dynamic inclusive working 
environment.  
 
2. Strengthen attention on board member behaviour, feedback, reflection and 
development 
 
This section and the section on appraisals should more clearly enforce that the behaviours of 
board members and how they treat and respond to one another, the Executive, staff and 
residents is integral to board effectiveness. Guidance could show what positive board 
behaviours are and how and why a healthy ongoing feedback and learning and development 
mechanism contributes to overall board effectiveness.  
 
We feel the code at present could potentially create a ‘tick box’ system where board member 
appraisals do not achieve their desired outcomes. For example, 3.9(1) and 3.9(4) Currently 
allow an organisation to be compliant by reviewing appraisal and feedback once every two 
years. Instead, we recommend a board should have a continual feedback process with more 
regular appraisal of board members at varying degrees of rigour, and this should be 
proportionate to the organisation.  
 
As part of this, the code could emphasise further the importance of ethics. This could be 
added where clarifications are required on integrity.  
 
3. Strengthen the importance of culture and the line of sight between the board and 
staff.  
 
The code outlines the that boards should consider, define and receive reports on culture and 
puts greater emphasis on the responsibility boards have to staff. Guidance may better 
support boards to apply this in practice. 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 and therefore there should be a great importance on the board culture 
reflecting appropriately the organisational culture. 
 
4. Remuneration should respond to the needs of the organisation.  
 
The section on remuneration in the current draft of the code is weak and presents many gaps 
and should be strengthened by considering the UK FRC Code, where it stresses that reward 
should match performance. This is as much an issue of reputation, as it is of fairness and 
transparency. 
 
Organisations are already struggling and failing to understand the significance of 
remuneration for board Members and Executive Members, this will continue to be difficult to 
manage.  
 
There is a lack of emphasis of key principles that the Remuneration Committee (Rem Com) 
would adhere to, as the FRC code has a more detailed and dedicated section. Going forward 
we feel that Rem Com’s are going to need to balance a broad range of challenges to balance 
remuneration appropriately for both basic pay level, but more complicated for those with 
bonuses. Currently the wording on the code suggests that organisations require simple 
benchmarking to agree on a median figure, we feel this is not adequate in the current times.  
 
Considering the current environment, where government policy is creating a greater level of 
transparency and accountability, we feel the issues are even more significant.   
 
We feel there is a requirement for a specific and dedicated section for Executive 
Remuneration.  
 
5. Importance on Resident Focus  
 
We feel that the code lacks emphasis on how ‘resident focus’ links to effective governance. 
We suggest that reporting requirements to generate greater accountability should not just be 
limited to how its commitments to resident focus have been delivered, but how residents have 
influenced strategic decisions, and areas of concern and delivery failure. 
 
The code should consider that performance relating to residents extends beyond insights and 
satisfaction, but that it also includes residents influencing key performance targets and 
monitoring accountability for delivery against these.   
 
Other areas which we feel require changes and/or additions are:  
 
Principles initially are described as ‘specific and measurable’, however throughout the code 
this is not emphasised enough, especially around resident engagement. The principles are 
more boarder with a focus on achieving an outcome and therefore should not be described as 
‘measurable and specific’. 
 
The principle to practice does not flow from the former to the latter. They are not mapped out. 
For example, the first element of Principle 1 refers to ‘social purpose’ but does not flow 
through into the compliance section.   
 
2.4. The chief executive: the organisation has a chief executive with the delegated authority to oversee 
and manage operational delivery of the strategies set by the board.  
(1) The responsibilities of and delegations to the chief executive are clearly set out.  
(2) The chief executive has a formal contract of employment; this and the remuneration under it are 
reviewed at least every three years, with independent advice as required.  



 

 

(3) The chief executive’s remuneration package is set at a level which is proportionate to the 
organisation’s size, complexity, level of risk, and resources; it is also aligned with the organisation’s 
social purpose and wider reputation.  
(4) If the chief executive’s contract is to be terminated, any extra-contractual severance payments or 
benefits are approved by the board with the reasons, costs and any reputational risks clearly minuted.  
(5) The board delegates to a non-executive committee or panel the chief executive’s annual appraisal 
and setting of any targets or objectives.  
(6) The chief executive’s remuneration is disclosed in the financial statements. 

 
2.4 We suggest broadening the remit to cover the Executive Team and as well as Chief 
Executive. 
 
3.1.(3) Where there are executive board members, the board formally records and publishes policies 
about the role they play on the board and committees, and makes clear those matters for which they 
must leave the meeting, or not participate in debate or decision-making. 

 
3.1.(3) We suggest including the following, ‘publishes and operates policies that clearly set 
out how the organisation will manage actual or potential conflict situations that may arise 
pertaining to their executive functions…’ 
 
3.2.(7) Establishing and overseeing control and risk management frameworks in order to safeguard the 
assets, compliance and reputation of the organisation. 

 
3.2.(7) Stipulate setting the organisation’s overall risk appetite.  
 
3.3.(4) There is a senior independent director or vice-chair with duties that include the appraisal of the 
chair, and assisting the chair to ensure the effectiveness of the board. 

 
3.3.(4) We feel this is too prescriptive. Appraisal of the Chair might be done by a Committee 
of the board, typically 3, which would normally include the Vice Chair. We suggest an 
amendment of the wording. Furthermore, is also not necessary aligned with 3.9 (5) – where 
Chair’s appraisal is led by a senior member of the board.  
 
3.4.(2) Appointed board and committee members undergo an open and merit-based assessment 
process to establish their suitability. 

 
3.4.(2) We recommend explaining either in the code or in guidance that merit is not based 
solely on education, qualifications or aggregate/type of career experience. Merit also includes 
lived experiences, skills and capabilities or how the board member will strengthen board 
decision-making through diversity of thought. In our experience of recruiting effective and 
diverse board members, we feel there are unanticipated consequences to following a strict 
definition of ‘merit’, including a lack of board diversity and diversity of thought.  
 
3.6. Board remuneration: organisations paying non-executive board members have an objective 
mechanism for setting payment levels. This will normally be the responsibility of a committee 
responsible for remuneration, using independent advice. Such payment is:  
(1) Permitted by law and by the organisation’s own constitution.  
(2) Agreed by the board as being in the best interests of the organisation. 
(3) Aligned with the organisation’s social purpose and wider reputation.  
(4) Proportionate to the organisation’s size, complexity, level of risk, and resources.  
(5) Linked to the role’s responsibilities, against which performance is reviewed.  
(6) Disclosed in the organisation’s annual financial statements. 

 
3.6. We suggest adding a requirement for an agreed policy for setting payment levels.  
 



 

 

3.6. We suggest adding a frequency of remuneration review considering there is a 
requirement for the CEO contract to be reviewed every 3 years and board appraisals every 2 
years.  
 
3.10.(1) Where the formal constitution of an organisation conflicts with the code, the constitution takes 
precedence. 

 
3.10.(1) Drawing from the FRC Code, compliance with the code should welcome positive 
opportunities to communicate how the organisation will comply in the future and should not be 
an onerous obligation to state all the elements an organisation has or has not complied with 
the code.   
 
4.4.(2) The board has regular assurance about compliance, including those requirements relating to 
the health and safety of residents, other customers and employees, and to the safeguarding of 
vulnerable people. 

 
4.4.(2) This should more clearly define what it means by regular assurance and how the 
board will receive this assurance. The guidance could include how boards should include 
health and safety into their decision making and ongoing programme.   
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.   

 

6. Are there any other observations you wish to make? 
 
Other areas we recommend NHF to review and consider changing before the new code is 
published include:  
 
Box-Ticking Messaging  

The draft code can still be viewed as transactional and promote ‘box ticking’ behaviours, 

hence will not promote better standards in terms of governance. It makes explicit reference to 

what a board should do without explanation of how it contributes to good governance, or how 

in some instances the requirements may be more or less relevant depending on the needs of 

the adoptee.  

3.4.(4) People with direct lived experience of (or particular insight into) the communities served by the 
organisation are represented in board or committee structures. 
 

For example: 3.4(4) could be treated as a tick-box requirement as tenant board members and 

the result could not achieve its intended purposes, e.g. creating ‘representative’ rather than a 

fully integrated board members. Instead, we suggest there be an expectation placed on all 

board members at section 1.2 that all board members are expected and held to account to 



 

 

seek insight into the lived experience of resident or customer groups. This should also form 

part of the board appraisal process at 3.9.   

With this in mind, the code be refreshed to better detail what good looks like in different types 

and sizes of organisations or make explicit reference to where guidance will help 

organisations apply the code proportionally and appropriately to ensure best outcomes for 

them. The guidance due to be provided should therefore reflect needs of a sector that is 

varied.   

Other areas to note:  

- Compliance with the code could better align with the Regulator’s expectations, 

creating a golden thread between good governance and well-run housing 

associations.  

- The expectation in the code should be that the board demonstrates foresight, 

understanding of risks and undertakes appropriate mitigation / controls. This places a 

greater emphasis on good governance as forward looking (proactive) rather than 

backward looking (responsive).  

 

 

 

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 
 

 

 


