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(1) Issue snapshot

Evidence shows that a motivated, engaged
and fulfilled workforce is a necessary factor
for the generation of sustainable financial
returns, as well as being desirable in its own
right. This is why workforce issues — including
worker voice — are one of Railpen’s four 'big
picture’ priorities that we speak to companies
and policymakers about.

Although workforce directors are not a silver
bullet for solving workforce issues, evidence
shows that appointing workforce directors to a
company board can be an effective mechanism
for ensuring that employees’ views are taken
into account at board level and to build trust
with employees. This in turn can support long-

term company performance and value-creation.

This model might be particularly valuable in
carbon-intensive industries where transition
planning is likely to involve significant impacts
on the workforce, or where the experience of
the wider workforce is dramatically different
from those of senior executives.

In 2023, Railpen launched the now £2 trillion

Workforce Directors Coalition (WDC) of investors

to encourage more companies to consider this
model and have been speaking to companies in
support of this objective and raising awareness
of our practical guidance on workforce directors.
Nonetheless, the model remains under-utilised
and we know many companies do not genuinely
consider its potential benefits. Therefore, policy
interventions should be considered to

help companies adopt effective worker

voice mechanisms.

Since its introduction in 2019, guidance in
the UK Corporate Governance Code requires
companies to adopt and disclose their
approach to workforce engagement’.

Options suggested include the appointment to
the board of directors of one or more individuals
drawn from the workforce. The intervention was
intended to encourage companies to at least
consider adopting this model.

The introduction of the revised Code
prompted a further four UK-listed companies
to adopt the workforce director model. In each
case, the directors are subject to a vote of
shareholders. Prior to this at least three UK
companies had workforce directors, although
in two cases these were companies which had
employee representation at board level due

to their origin being in countries where such
representation is mandatory.

A third company had previously chosen to
adopt a model of a single workforce director
who is also subject to a shareholder vote.
Therefore, we believe that, at its peak,
seven UK PLCs had workforce directors.

Subsequently, one company has dropped the
workforce director model, another recently
delisted from the London Stock Exchange and
in a third case the employee director role has
become non-statutory so is no longer subject
to a shareholder vote.

Therefore, whilst the Code has had an important
role in driving change more generally, Railpen
believes, wider adoption of the workforce director
model in the UK is unlikely to occur without
further encouragement from key stakeholders.

A growing number of investors are already raising
awareness, but a policy framework which supports
investor and company activity on worker voice is
vital to achieve genuine progress.

Corporate Governance Code Guidance — January 2024.



https://www.railpen.com/knowledge-hub/our-thinking/2023/workforce-inclusion-and-voice-the-workforce-directors-coalition/
https://www.frc.org.uk/library/standards-codes-policy/corporate-governance/corporate-governance-code-guidance/

Our call to action for
UK policymakers

Confirm that the workforce director model
aligns with the Government's objectives in
relation to making work pay and improving
workplace standards

Review existing initiatives — such as the
workforce engagement section of the UK
Corporate Governance Code — with a view
to strengthening them where necessary

Directly address misperceptions about

the impact of workforce directors on
board and board committee independence
in guidance to companies and investors

Amend company reporting regulations to
require better disclosure on worker voice
at board level

The Workforce Directors Coalition

Railpen launched the Workforce Directors Coalition
(WDC) in mid-2023 with both UK and US asset
manager and pension scheme participants and an
objective to encourage companies to give genuine
consideration as to whether appointing one or
more workforce directors might be a suitable and
effective workforce engagement mechanism.

At the same time, we launched our guidance

for companies as to how to build an effective
workforce director model that is likely to be
supported by shareholders, employees and board
members?. Our Coalition has since grown to £2
trillion in assets under advice (AuA).

Over the course of 2024/25, the Coalition initiated
engagement with a focus list of US and UK
companies, where our analysis indicated that
existing worker engagement mechanisms

may not be working effectively. At the time

of publication, we have held meetings with six
companies and asked or submitted AGM questions
to the remainder, requesting a meeting.

The round of meetings we have held to date has
resulted in some positive conversations about
worker voice and workforce engagement more
generally. Often, companies have much more to
say about their activities than is available in public
reporting alone®.

As anticipated, it has not been the case that
companies have responded to our engagement
by simply affirming that they would actively
consider the appointment of one or more
workforce directors. There have been various
concerns and misperceptions companies have
raised in relation to workforce directors, which
have contributed to the low up-take or sustained
use of the model. We outline some of these in
the table on page 4 alongside the response
from the Coalition.
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This can be found at: Workforce Directors: Inclusion and Voice.

Railpen also engages extensively with UK companies on
workforce reporting — and reporting on worker voice is one of
the weaker areas of corporate disclosure. Our practical guidance
for companies, produced together with the Chartered Institute
of Personnel and Development (CIPD) and the Pensions and
Lifetime Savings Association (PLSA) (now called Pensions UK)
can be found at: Worthwhile Workforce Reporting.



https://www.railpen.com/knowledge-hub/our-thinking/2023/workforce-inclusion-and-voice-the-workforce-directors-coalition/
https://cdn-suk-railpencom-live-001.azureedge.net/media/media/ok0d5qku/workforce-disclosure-case-studies.pdf

Company concern

Individual workforce directors would not be
able to represent the views and experience
of all employees across the company

The model might not provide additional
benefits beyond existing initiatives

Workforce directors may not meet board needs
for skills and experience required for the role

Investors would be concerned about
board independence

Workforce directors and voice - UK policy briefing - November 2025

Our response

The role is not to ‘represent’ the workforce, but rather to have the same duties as any other company
director — they just happen to have a broader workforce background.

The role is complementary to existing mechanisms such as surveys, or interactions with relevant
trade unions, which exist specifically to represent the broader workforce perspective.

Workforce directors should be provided with a structured induction and training to assist them
in exercising their role effectively.

Workforce directors will not be considered independent and companies should consider

the implications for the proportion of independent directors on the board. However, maintaining
independent boards and appointing workforce directors can clearly be achieved and there would
also be a shareholder vote on their election to provide investors with a voice.
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Whilst we understand some of the concerns that
companies raise, in our experience companies that
have adopted the workforce director model have
been able to derive tangible benefits from it. The
model is also common in many other markets in
which Railpen invests.

Nonetheless, UK companies do not seem likely to
revise their approach, or even genuinely consider
whether the workforce director model might be
relevant for them, without further encouragement
from both investors and policymakers.



Wider investor support for
workforce directors

It's clear that a sizeable number of investors would
support the workforce director model if given a
choice. From 2019 to 2024 there have been around
34 shareholder proposals filed at US companies
related to worker voice.

Typically, these have requested that the board
consider non-management employees in the

pool of potential director candidates. Support for
proposals has been over 20% in some cases, such
as with Amazon in 2022, despite opposition from
the company, demonstrating investor support. This
is further evidenced by the inclusion of specific
commentary in support of workforce directors in
some investors’ voting and responsible investment
policies®. In addition, the International Corporate
Governance Network (ICGN) has published its
formal statement of opinion in Viewpoint on worker
voice, which includes a discussion of the workforce
director model®.

Workforce directors and voice - UK policy briefing - November 2025

In the past some investors have failed to
appropriately and holistically consider workforce
directors in context when making their voting
decisions at company meetings regarding e.g.

the independence of the board. This has likely

had an impact on company perceptions of the
overall desirability of the workforce director model.
Therefore, it is important for investors that support
workforce directors to be vocal. Railpen recently
made a positive voting pre-declaration at the
Mears Group AGM for this reason®.

However, further clarification by the Financial
Reporting Council (FRC) and others of the
compatibility of workforce directors with investors’
usual approaches to independence of the board
and board committees would also be helpful.

Policy environment

The appointment of workforce directors has
previously elicited cross-party support in the UK
and been the subject of bills introduced by both
Republican and Democratic Senators in the US
(Senators Marco Rubio (Rep.) and Elizabeth
Warren (Dem.)).

More recently, the UK Labour Party has made the
promotion of worker interests and voice a central
pillar of its programme for government.

The encouragement of workforce directors as a
genuine model for improved corporate governance
and workforce engagement is an initiative that
aligns entirely with the UK Government's

policy objectives.

There continues to be interest in the topic

of workforce representation on boards amongst
think tanks in both the UK and the US such as

the Resolution Foundation and the Predistribution
Initiative” ®. It is notable that polling for the High
Pay Centre released in 2022 found that over half
(55%) of respondents believed that “The UK's
biggest businesses should be required to elect
someone who has been chosen by their workforce
onto their boards®.”

Finally, employee representation on boards is
included as a potential area of company reporting
under the EU Corporate Sustainability Reporting
Directive (CSRD)™. Since the scope of CSRD will
encompass a number of UK-listed companies,
this could improve reporting even if it doesn’'t
necessarily lead to a change in approach.
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“[W]e actively encourage employee representation at
board level” Northern LGPS Responsible Investment Policy
(October 2021).

ICGN Investor Viewpoint - Workers' voice in corporate
decision-making (December 2024).

A pre-declaration is when an investor publicly announces
whether it will vote in support of or against a company in
advance of the company meeting (like an Annual General
Meeting (AGM)). This helps emphasise to the company the
seriousness of the investor's intent: Railpen refers to its
pre-declared voting intentions with Mears Group on our
Railpen LinkedIn account.

“We... propose the mandatory inclusion of worker
representatives at the board level in larger firms.”
Beyond-boosterism (resolutionfoundation.org).

Getting ahead of the curve on dynamic materiality
(resolutionfoundation.org).

Worker voice in corporate governance: how to bring perspectives

from the workforce into the boardroom (executive summary).

Referenced in indicator “"ESRS S1 OWN WORKFORCE" -
further details at Exposure draft: ESRS S1 — Own workforce

(April 2022).



https://northernlgps.org/assets/pdf/nlgps_ripol.pdf
https://northernlgps.org/assets/pdf/nlgps_ripol.pdf
https://www.icgn.org/sites/default/files/2024-12/4.%20ICGN%20Investor%20Viewpoint%20-%20Workers%27%20voice%20in%20corporate%20decision-making.pdf
https://www.icgn.org/sites/default/files/2024-12/4.%20ICGN%20Investor%20Viewpoint%20-%20Workers%27%20voice%20in%20corporate%20decision-making.pdf
https://www.linkedin.com/posts/railpen_workforcedirectors-corpgov-workervoice-activity-7204757789112500226-v7gT?utm_source=share&utm_medium=member_ios
https://www.linkedin.com/posts/railpen_workforcedirectors-corpgov-workervoice-activity-7204757789112500226-v7gT?utm_source=share&utm_medium=member_ios
https://www.linkedin.com/posts/railpen_workforcedirectors-corpgov-workervoice-activity-7204757789112500226-v7gT?utm_source=share&utm_medium=member_ios
https://economy2030.resolutionfoundation.org/wp-content/uploads/2023/06/Beyond-boosterism.pdf
https://www.predistributioninitiative.org/wp-content/uploads/2024/03/Getting_Ahead_of_the_Curve_on_Dynamic_Materiality.pdf
https://www.predistributioninitiative.org/wp-content/uploads/2024/03/Getting_Ahead_of_the_Curve_on_Dynamic_Materiality.pdf
https://highpaycentre.org/wp-content/uploads/2022/10/worker-voice-exec-summary-FINAL.pdf
https://highpaycentre.org/wp-content/uploads/2022/10/worker-voice-exec-summary-FINAL.pdf
https://www.efrag.org/sites/default/files/sites/webpublishing/SiteAssets/ED_ESRS_S1.pdf
https://www.efrag.org/sites/default/files/sites/webpublishing/SiteAssets/ED_ESRS_S1.pdf

Conclusion: A call to action for policymakers

Despite the benefits that the appointment

of workforce directors might bring, it appears
that more UK companies are unlikely to
actively consider adopting the model without
further encouragement.

Investors, through the Workforce Directors
Coalition, but also more broadly have been
doing what they can to encourage relevant
companies to genuinely consider one or more
workforce directors at board level. However,
we cannot do this alone.

We therefore ask UK policymakers to:
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Confirm that the workforce director
model aligns with the Government’s
objectives in relation to making
work pay and improving workplace
standards, for instance through the
Draft Audit Reform and Corporate
Governance Bill, or the Employment
Rights Bill

Review existing guidance -

such as the workforce engagement
section of the UK Corporate
Governance Code — with a view

to strengthening them where
necessary such as through a
comply or explain approach

Directly address misperceptions
about the impact of workforce
directors on board and board
committee independence

in guidance to companies

and investors

Amend company reporting
regulations to require better
disclosure on worker voice at
the board level

Workforce directors and voice - UK policy briefing - November 2025

Railpen is always here to support and recognises
the importance of investors and policymakers
working together on this, please get in touch

to discuss further

Email the team: SO@railpen.com.
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Disclaimer

The information contained in this document is provided solely for informational purposes and has

been produced by Railpen Limited. While every effort has been made to ensure the accuracy and
completeness of the information, no representations, or warranties (whether express or implied) are
made about the completeness, accuracy, reliability, suitability, or availability of the information contained
herein. This document does not constitute legal, financial, or professional advice and should not be

relied upon as such. Railpen Limited disclaims any and all liability for any loss or damage, whether direct,
indirect, consequential, or otherwise, arising from the use or reliance on the information contained herein.
The views expressed within this document are those of Railpen Limited at the date of publication, which
are subject to change. The information contained within this document does not constitute investment
advice and should not be treated as such.

Railpen Limited is a wholly owned subsidiary of Railways Pension Trustee Company Limited,
registered in England and Wales under company number 02315380 whose registered office is
at 7 Devonshire Square, London, EC2M 4YH.
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