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About Glass Lewis  
Glass Lewis is the world’s choice for governance solutions. We enable institutional investors and publicly 

listed companies to make informed decisions based on research and data. We cover 30,000+ meetings each 

year, across approximately 100 global markets. Our team has been providing in-depth analysis of companies 

since 2003, relying solely on publicly available information to inform its policies, research, and voting 

recommendations.  

Our customers include the majority of the world’s largest pension plans, mutual funds, and asset 

managers, collectively managing over $40 trillion in assets. We have teams located across the United States, 

Europe, and Asia-Pacific giving us global reach with a local perspective on the important governance issues.  

Investors around the world depend on Glass Lewis’ Viewpoint platform to manage their proxy voting, policy 

implementation, recordkeeping, and reporting. Our industry leading Proxy Paper product provides 

comprehensive research and voting recommendations weeks ahead of voting deadlines. Public companies can 

also use our innovative Report Feedback Statement to deliver their opinion on our proxy research directly to the 

voting decision makers at every investor client in time for voting decisions to be made or changed.  

The research team engages extensively with public companies, investors, regulators, and other industry 

stakeholders to gain relevant context into the realities surrounding companies, sectors, and the market in 

general. This enables us to provide the most comprehensive and pragmatic insights to our customers.   

 

 

 

 

Join the Conversation 

Glass Lewis is committed to ongoing engagement with all market participants. 
 
 
 

info@glasslewis.com     |      www.glasslewis.com 

 

 
 
 
 
 

https://www.glasslewis.com/proxy-voting-2/
https://www.glasslewis.com/proxy-research-3/
https://www.glasslewis.com/report-feedback-statement/
mailto:info@glasslewis.com
http://www.glasslewis.com/
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Preface: Benchmark Policy 2027  
Glass Lewis’ single house policy has traditionally anchored the regional benchmark guidelines. Given Glass Lewis’ 

announced intention to move away from this single house policy, towards multiple perspectives representing 

varied viewpoints of its clients, policy development has entered a period of transition. As such, the Glass Lewis 

2026 Benchmark Policy Guidelines will remain static for 2027.  

 

Glass Lewis, however, remains committed to keeping policies current during this transition phase by ensuring 

that any relevant changes to regulation or corporate governance practices are reflected in the Benchmark Policy 

guidelines. A review of market-level regulatory and best practice changes over the preceding year concluded 

that these guidelines do not require revision for 2027. 

 

Purpose  

The purpose of the Benchmark Policy proxy research and advice is to serve as a framework that facilitates 

shareholder voting in favour of governance structures that will drive performance and promote and maintain 

long-term shareholder value.  

Guidelines Introduction 
These guidelines are intended to supplement the Benchmark Policy Guidelines for the United Kingdom (UK 

Benchmark Guidelines) by highlighting the key policies that are applied specifically to companies listed in Ireland 

and the relevant regulatory background to which companies are subject, where they differ from the UK as a 

whole. 

Market Background 
The primary equity markets in Ireland are Euronext Dublin (ED) and Euronext Growth Dublin (EGD), each of 

which is operated by the Irish Stock Exchange plc (ISE) trading as Euronext Dublin. The EGD is junior to the ED 

and is designed for smaller, growth phase companies which may not be able to satisfy all of the requirements of 

an ED listing. Most companies listed on the ED are also listed on the London Stock Exchange’s (LSE) Main Market 

and most EGD companies also trade on the LSE’s Alternative Investment Market (AIM). 

The Companies Act 2014 (the Act) provides the primary legislative framework for regulation in Ireland, with 

other relevant regulation deriving primarily from EU law. Euronext Dublin also regulates access to its markets 

through its Admission to Trading and Listing Rules. 

Corporate Governance Background 
Since 1995, the Listing Rules have historically required Irish companies listed on Euronext Dublin to comply or 

explain against the UK Corporate Governance Code (the "UK Code"), supplemented by the Irish Corporate 

https://www.glasslewis.com/news-release/glass-lewis-leads-change-in-proxy-voting-practices
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Governance Annex. However, with the introduction of the new Irish Corporate Governance Code (“Irish Code”), 

effective for financial years beginning on or after January 1, 2025, the Irish Annex has been removed. The Irish 

Code applies to Irish incorporated companies with an equity listing on Euronext Dublin. Irish companies with a 

dual listing in Ireland and the UK may elect to follow either the Irish Code or the UK Code. 

The Irish Code is based on and structured similarly to the UK Code, with high-level principles relating to specific 

aspects of corporate governance and operates on a ‘comply or explain’ basis which companies must report 

against. 

The most significant differences from the UK Code, which are material to the application of the Benchmark 

Policy, include: 

• Response to shareholder dissent: The threshold for reporting against shareholder dissent was set at 

25% of votes cast against a board recommendation, compared to 20% in the UK Code; 

• Directors’ independence criteria: A director’s previous employment with the company is considered 

likely to be impair their independence if it occurred within the past three years, whereas the UK Code 

specifies a five-year period; and 

• Vesting/Holding periods: The total vesting and holding period under a long-term incentive plan should 

be three years or more, compared to five years under the UK Code. 

For smaller Irish companies trading on the EGD, a similar governance standard to that applied on AIM remains 

appropriate. 

The Benchmark Policy guidelines incorporate not only the recommendations of the Irish Code and the 

requirements of the Act and the Listing Rules, but also global corporate governance best practices. These 

guidelines are reviewed annually to ensure they remain current with market practice, regulations, governance 

codes, and the evolving standards of corporate governance best practice. 
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A Board of Directors that Serves the 
Interest of Shareholders 

Election of Directors 

Irish Companies are managed by a single tier board of directors. The Irish Code recommends that all directors 

stand for election annually. EGD-listed companies, however, are not subject to annual election requirements. 

Independence 
As per the UK Benchmark Guidelines, the Benchmark Policy typically classifies directors into five categories 

based on the type of relationship they have with the company:1 

Independent Director — An independent director has no material financial, familial2 or other 

current3 relationships with the company, 4 its executives, its independent auditor, or other board 

members, except for board service and standard fees paid for that service.  

In line with provision 10 of the Irish Code, heightened scrutiny is applied to non-executive directors 

who have served on the board for more than nine years, as this length of service may affect director 

independence, particularly in the case of the chair of the board. In such cases, the Benchmark Policy 

will assess the director’s independence in light of the board’s overall tenure and composition, as 

well as any other relevant factors. Further, companies should provide an assurance as to the 

director’s continued independence, and the necessity to continue to serve on key committees, 

where appropriate. 

Non-executive Chair — The Benchmark Policy will classify a chair as non-executive if they were 

independent upon appointment and, outside of the role of chair,5 continue to meet the 

independence standards outlined above. 

Affiliated Director — An affiliated director has a material financial, familial or other relationship 

with the company, its independent auditor or its executives, but is not an employee of the 

 
1 If a company does not disclose the independence status of a director, the Benchmark Policy will consider the presence of 
any relationships that may preclude independence, but in the absence thereof, will classify the director as a “non-
executive” director of the company and treat them as independent for the purposes of the analysis. 
2 “Familial” as used herein includes a person’s spouse, parents, children, siblings, grandparents, uncles, aunts, nieces and 
nephews, including in-laws, and anyone (other than domestic employees) who shares such person’s home. 
3 Employment relationships with the company within five years, or business relationships/transactions that have existed 
within the prior three years, are usually considered to be “current” for the purposes of this test. 
4 “Company” includes any parent or subsidiary in a consolidated group with the company or any entity that merged with, 
was acquired by, or acquired the company.  
5 Provision 9 of the Irish Code states that the board chair should be independent upon appointment. Thereafter, the test of 
independence is generally accepted as being inappropriate given the significant time commitment required of the role. 
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company.6 This may include directors whose employers have a material relationship with the 

company or its subsidiaries or major shareholders. 

The Benchmark Policy will typically consider directors affiliated if they: 

• are a non-executive chair who was not independent on appointment or has a relationship with 

the company that falls into one of the categories below; 

• have served as a director for more than nine years, unless their continued independence is 

confirmed by the board;7 

• have served as an employee of the company in the past five years;8 

• are a significant shareholder or represents one (defined as holding 10% or more of the 

company’s share capital); 

• have — or have had within the last three years — a material business relationship with the 

company, either directly or as a partner, shareholder, director or senior employee of a body that 

has such a relationship with the company;9  

• have close family ties with any of the company’s advisers, directors or senior employees; 

• participates in the company’s share option or performance-related pay scheme(s); 

• are a member of the company’s pension scheme;10 or 

• hold cross-directorships or have significant links with other directors through their involvement 

in other companies or bodies. 

Inside Director — An inside director is one who simultaneously serves as a director and as an 

employee of the company. This category may include a board chair who acts as an employee of the 

company or is paid as an employee of the company.  

 
6 If a company classifies one of its non-employee directors as non-independent, the Benchmark Policy will classify that 
director as an affiliate. 
7 Provision 19 of the Irish code states that the chair should not remain in post beyond nine years from the date of their first 
appointment to the board. To facilitate effective succession planning and the development of a diverse board, this period 
can be extended for a limited time, particularly in those cases where the chair was an existing non-executive director on 
appointment. 
8 CII Policies on Corporate Governance, 7.3 sets a 5-year standard for the unwinding of conflicting relationships between 
former management. As such, in line with prevailing practice, and while the Irish Code sets a 3-year standard, the 
Benchmark Policy will generally apply a 5-year lookback. The Benchmark Policy will generally classify a non-executive 
director as independent where they have previously served in an interim executive role for less than one year. 
9 “Material” as used herein means a relationship in which the value (i) exceeds €50,000 (€25,000 for smaller companies), or 
where no amount is disclosed, for directors who personally receive remuneration for a service they have agreed to perform 
for the company, outside of their service as a director, including professional or other services; (ii) exceeds €100,000 
(€50,000 for smaller companies), or where no amount is disclosed, for those directors employed by a professional services 
firm such as a law firm, investment bank or consulting firm where the firm is paid for services but not the individual directly. 
This limit also applies to charitable contributions to schools where a board member is a professor, or charities where a 
board member serves on the board or is an executive, and any commercial and real estate dealings between the company 
and the director or the director’s firm; (iii) 1% of either company’s consolidated gross revenue for other business 
relationships (e.g., where the director is an executive of a firm that provides or receives services or products to or from the 
company). 
10 Provision 10 of the Irish Code. 
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Employee Representatives — An employee representative serves as a director to represent 

employees’ interests. Employee representatives are nominated by employees.  

Voting Recommendations on the Basis of Independence 

In line with the Irish Code, the Benchmark Policy generally expects that at least half of the  board, excluding the 

chair11 and any employee representative, should be independent.12 In the event that more than half of the 

members, not including the chair and any employee representative, are affiliated or inside directors, the 

Benchmark Policy will typically recommend shareholders vote against one or more of the non-independent 

directors in order to satisfy this threshold. 

In line with the updated QCA Code, at least half of AIM/EGD companies' boards should be independent and 

contain at least two independent directors. 

Committee Independence 

In line with provisions 25 and 33 of the Irish Code, only independent directors should serve on a company’s audit 

and remuneration committees. A notable exception to this rule is the board chair, who may serve as a member 

of — but not chair — the remuneration committee, provided that they were independent upon appointment13 

and continue to have no additional factors that may compromise their independence outside of their chair role. 

In line with provision 17 of the Irish Code, the nomination committee should be majority independent. 

Separation of the Roles of Chair and Chief Executive 

The Irish Code recommends that the roles of chair and chief executive should not be exercised by the same 

individual. The Irish Code also state that a chair should be independent upon appointment, and that a former 

chief executive should not go on to be the chair of the same company.14 

While market best practice indicates a preference for the roles of chief executive and chair to be separated, the 

Benchmark Policy will not automatically recommend that shareholders vote against executives who chair the 

board. In line with provision 12 of the Irish Code, however, the board should appoint an independent presiding 

or lead director (i.e., a senior independent director) with the authority to set the agenda for board meetings and 

lead sessions outside the presence of an executive chair. If the board has an executive chair but also has a senior 

independent director, the Benchmark Policy will not recommend shareholders vote against the nomination 

committee chair solely for this reason. In the event that the board has an executive chair but lacks a senior 

independent director, the Benchmark Policy will recommend that shareholders vote against the nomination 

committee chair. 

Nevertheless, in the first year after a former executive takes up the role of chair, or of an executive chair’s 

appointment, the Benchmark Policy will typically recommend that shareholders vote against the nomination 

 
11 When the chair is an insider or is considered an affiliate due to any reason other than their position as chair, the 
Benchmark Policy will include them in the count of total number of inside/affiliated directors on the board. 
12 Provision 11 of the Irish Code. 
13 Provision 33 of the Irish Code. 
14 Provision 9 of the Irish Code. 
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committee chair, or senior independent director, as appropriate, if the board does not provide adequate 

justification for the appointment. 

Board Diversity 

Gender Diversity at Board Level 

The Irish Code recommends that board appointments and succession plans should promote diversity, inclusion 

and equal opportunity.15 Further, Balance for Better Business – an independent review group established by the 

Irish government – has set a number of targets regarding female representation on the boards of Irish 

companies. In particular: 

• Women should account for at least 33% of board positions at ISEQ 20 companies by the end of 2023; 

• Women should account for at least 25% of board positions at other listed companies outside the ISEQ 

20 (“other listed companies”) by the end of 2023; and 

• Women should account for at least 40% of board positions and leadership teams at all companies by 

2028. 

Additionally, the EU Directive on Gender Balance on Corporate Boards, which entered into force in December 

2022,16 was transposed into Irish law through the European Union (Gender Balance on Corporate Boards) 

Regulations 2025. Under the regulations, publicly listed companies, excluding small and medium enterprises, 

must, by June 30, 2026, meet one of the following objectives: 

• At least 40% of non-executive positions must be held by the underrepresented gender; or 

• At least 33% of an aggregate of executive and non-executive positions must be held by the 

underrepresented gender. 

Where targets are not met, companies must, in the course of annual reporting to the Minister for Children, 

Disability and Equality, outline the reason for failing to meet the objectives and describe the measures the 

company has or will take to achieve the same. 

Given the progress in increasing gender diversity at board level in Ireland’s largest companies, the Benchmark 

Policy will generally recommend that shareholders do not support the re-election of the chair of the nomination 

committee (or equivalent), where: 

• ISEQ 20 boards are not composed of at least 33% gender diverse directors; and 

• Boards of companies listed on Euronext Dublin and Euronext Growth Dublin outside of the ISEQ 20 

are not composed of at least 25% gender diverse directors. 

• The Benchmark Policy will consider the board's disclosure on diversity and/or mitigating 

circumstances, including where a board consists of four or fewer directors;  

• where a company discloses a credible plan to address the gender imbalance on the board within a 

near- term and defined timeframe (e.g., by the time of the next annual meeting or scheduled board 

election);  

 
15 Principle J of the Irish Code. 
16 Directive 2022/2381 of the European Parliament and Council. 
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• where a company otherwise demonstrates its commitment to diversity through an exceptionally 

diverse board17 or through the composition of, or disclosed succession plans for, its executive 

committee; and/or  

• in other exceptional and company-specific cases (e.g., recent uplisting, unexpected director 

resignation etc.). 

Diversity of Ethnicity and National Origin at Board Level 

Many investors believe that the composition of a board should be representative of a company’s workforce, the 

jurisdictions in which it principally conducts its business activities, and its other key stakeholders. Some 

European companies include diversity of ethnicity and national origin as attributes in their composition profiles, 

define targets for diversity of ethnicity and national origin, and disclose information on the manner and extent 

to which the ethnic and national backgrounds of directors and board nominees is publicly disclosed. 

The Benchmark Policy’s director election analysis for ISEQ 20 companies includes an overview of a company’s 

disclosure of board-level diversity of ethnicity. In egregious cases where a board of any publicly-listed company 

has failed to address legitimate shareholder concerns regarding the diversity of ethnicity and national origin at 

board level, the Benchmark Policy may recommend that shareholders vote against the re-election of the chair of 

the nomination committee (or equivalent). 

Board Size 
Under Irish Law, a publicly listed company must have a minimum of two directors.18  While there is no consensus 

on a universally applicable optimum board size, many investors believe that, absent compelling circumstances, a 

board should be composed of no fewer than five directors, and should not be excessively large.19 Absent 

compelling disclosure, the Benchmark Policy will generally recommend a vote against the nominating committee 

chair if a board has more than 20 directors.20 The Benchmark Policy will generally also recommend abstaining 

from voting on the election of the nominating committee chair where a board has fewer than five directors. This 

policy will generally not be applied to small cap companies at which a larger board may not be justified by the 

limited scope of the company’s operations. 

Board-Level Oversight of Environmental and Social 

Issues 
 Insufficient oversight of material environmental and social issues can present direct legal, financial, regulatory 

and reputational risks that could serve to harm shareholder interests. Therefore, shareholders generally benefit 

 
17 Principle J of the Irish Code states that board appointment and succession plans should promote diversity, inclusion and 
equal opportunity. 
18 Section 1088 of the Companies Act 2014. 
19 CII Policies on Corporate Governance, 2.11. 
20 While the CII believes that a board of more than 15 members may be too large to function efficiently, board sizes of up to 
20 directors are common in some European countries due to rules on co-determination (not sure this footnote is needed 
because it's quiet generic) 
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when such issues are carefully monitored and managed by companies, and when companies have an 

appropriate oversight structure in place to ensure that they are mitigating attendant risks and capitalising on 

related opportunities to the best extent possible. To that end, the Benchmark Policy looks to companies to 

ensure that boards maintain clear oversight of material risks to their operations, including those that are 

environmental and social in nature. These risks could include, but are not limited to, matters related to climate 

change, human capital management, diversity, stakeholder relations, and health, safety & environment. Given 

the importance of the board’s role in overseeing environmental and social risks, this responsibility should be 

formally designated and codified in the appropriate committee charters or other governing documents. 

While it is important that material environmental and social issues are overseen at the board level and that 

shareholders are afforded meaningful disclosure of these oversight responsibilities, the Benchmark Policy 

maintains that companies should determine the best structure for this oversight. This oversight can be 

effectively conducted by specific directors, the entire board, a separate committee, or combined with the 

responsibilities of a key committee. 

The Benchmark Policy will generally recommend voting against the governance committee chair (or 

equivalent)21 of ISEQ 20 companies that fail to provide explicit disclosure concerning the board's role in 

overseeing material environmental and social issues. 

Other Considerations 
In respect of board and committee performance, conflicts of interest, board skills and controlled companies, 

these Benchmark Policy guidelines are not materially different to the policies set out in the UK Benchmark 

Guidelines. Recognising the differences between the Irish Code and UK code; however, the Benchmark Policy’s 

consideration of board responsiveness, as outlined below, is somewhat more nuanced. 

Board Responsiveness 

Many investors expect that when a significant proportion of votes cast on a proposal (e.g. 20% or more) are 

contrary to the board’s recommendation, the board should, depending on the issue, demonstrate some level of 

responsiveness to address shareholder concerns.22 These include instances when 20% or more of shareholders: 

(i) abstain from (or vote against) a director nominee; (ii) vote against a management-sponsored proposal; or (iii) 

vote for a shareholder proposal when the board has not recommended doing so. 

Companies should, in line with provision 4 of the Irish Code, explain, at the time of announcing the relevant 

voting results, what actions they intend to take to consult shareholders on the opposition received; and to 

provide an update on the views received from shareholders and the actions taken in response to such views.  

While shareholder opposition of 20% or more alone will not automatically trigger a negative vote 

recommendation on a future proposal (e.g., to recommend against a director nominee, against a remuneration 

proposal, etc.), it will be a contributing factor in recommending a vote in opposition to management in the 

event that the board did not respond appropriately. Further, the Benchmark Policy, may, where appropriate, 

 
21 For example, the chair of a committee with additional accountability for governance oversight, or board chair or senior 
independent director. 
22 ICGN Global Principles, 10.10. 
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recommend against chairs and members of the relevant committees where the response to shareholder 

concerns has fallen below a qualitative threshold. In applying the Benchmark Policy, it is recognised that the Irish 

Code establishes a higher 25% threshold, which will be considered when assessing the adequacy and quality of a 

company’s disclosure in response to shareholder concerns. 
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Transparency and Integrity in Financial 
Reporting 

Accounts and Reports 

As a routine matter, Irish company law requires that shareholders approve a company’s financial statements.23 

The Benchmark Policy will typically recommend shareholders vote for these proposals, except when there are 

concerns about the integrity of the financial statements/reports, or in cases where a company’s auditor has not 

provided an unqualified opinion on the financial statements.24 Should the audited financial statements, auditor’s 

report, and/or annual report not be available at the time the Proxy Paper is published, the Benchmark Policy will 

recommend that shareholders abstain from voting on this proposal. 

Appointment of Auditor 
In Ireland, the directors of the company usually appoint the first statutory auditors at the company’s first board 

meeting.25 The statutory auditors will then be re-appointed automatically at every AGM after the initial 

appointment unless shareholders pass a resolution either objecting to the re-appointment or proposing the 

appointment of another statutory auditor; or if the existing statutory auditor is not qualified for reappointment 

or has given notice in writing of their unwillingness to be reappointed. 

In any case, EU regulations mandate that Irish companies rotate audit firms every ten years26 (Ireland did not 

avail of the member state option to extend the period before mandatory rotation by an additional ten years to 

twenty years). 

Authority to Set Auditor’s Fees 
Whilst annual ratification of the company’s auditor is not required in Ireland, shareholders do have an 

opportunity to authorise the board to set the fees paid to the company’s auditor for the current fiscal year.27 

The Benchmark Policy will generally assess these proposals in the same way as an auditor ratification proposal in 

the UK, and it will recommend that shareholders vote against this proposal where the non-audit fees are greater 

 
23 Section 186 of the Companies Act 2014. 
24The Benchmark Policy will consider the reasoning provided by the statutory auditor as well as any relevant public 
disclosure from the company. In cases where the auditor has included an emphasis of matter or raised concerns regarding 
the going concern basis of a company in its report on the financial statements, the Benchmark Policy will generally not 
recommend a vote against the proposal unless there are other legitimate concerns regarding the integrity of the financial 
statements and reports. 
25 Section 382 of the Companies Act 2014. 
26 SI 312/2016 - European Union (Statutory Audits) (Directive 2006/43/EC, as amended by Directive 2014/56/EU, and 
Regulation (EU) No 537/2014) Regulations 2016. 
27 Section 381 of the Companies Act 2014. 
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than audit and audit-related fees paid to the auditor or where there are other relationships or issues of concern 

with the auditor that might suggest a conflict between the interests of the auditor and those of shareholders. 
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The Link Between Pay and Performance 
Market expectations are such that an executive’s remuneration should be linked directly with the performance 

of the company. Remuneration arrangements should provide for a mix of performance-based short- and long-

term incentives, in addition to base salary. Comprehensive, timely and transparent disclosure of executive pay is 

critical to allow shareholders to evaluate the extent to which pay is aligned with company performance. 

The Benchmark Policy reviews executive remuneration on both a qualitative basis and a quantitative basis. The 

guidelines in this section reflect best practice generally, with specific regard to Ireland. 

Remuneration Voting 
Euronext Dublin Listing Rule 6.4.1 (2) states that shareholder approval must be obtained in respect of long-term 

incentive schemes where specific criteria are not met.28  

On March 30, 2020, the EU Shareholder Rights Directive (SRD II) was transposed into Irish law.29 The regulations 

introduced "say-on-pay" measures requiring companies to provide for a shareholder vote on the remuneration 

policy at least every four years or whenever a material change is made, and for an annual vote on the 

remuneration report. Both votes are advisory in nature unless there is a provision in a company’s constitution 

that requires the remuneration policy vote to be binding; however, should the remuneration policy not receive 

the support of a majority of votes cast, companies will be required to review the policy and present it for 

another shareholder vote at the following annual meeting at the latest. These regulations do not apply to 

companies trading on the AIM or Euronext Growth Dublin markets. 

Irish companies listed on the main market of the London Stock Exchange are subject to stricter requirements, 

whereby the remuneration policy must be approved on a binding basis at least every three years. The majority 

of Irish companies have traditionally followed UK practice in this regard, on a voluntary basis. The Irish Code 

deviates from the UK Code in that provision 37 of the Irish Code calls for a combined vesting and holding period 

of at least three years, whereas provision 36 of the UK Code requires a combined period of at least five years. In 

light of prevailing market practice, the Benchmark Policy will continue to view a combined vesting and holding 

period of five years favourably; however, this factor alone will not determine voting recommendations 

 
28 Euronext Dublin Listing Rule 6.4.1 (2) does not apply to the following long-term incentive schemes: (1) an arrangement 
where participation is offered on similar terms to all or substantially all Employees of the Listed Company or any of its 
Subsidiary Undertakings whose Employees are eligible to participate in the arrangement (provided that all or substantially 
all Employees are not Directors of the Listed Company); and (2) an arrangement where the only participant is a Director of 
the Listed Company (or an individual whose appointment as a Director of the Listed Company is being contemplated) and 
the arrangement is established specifically to facilitate, in unusual circumstances, the recruitment or retention of the 
relevant individual. 
29 S.I. No. 81 of 2020. 
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Remuneration at Financial Institutions 
In Ireland, the remuneration practices of financial services institutions are regulated by the Central Bank of 

Ireland, with regulation based primarily on EU directives. Additional restrictions on remuneration historically 

applied to certain Irish banks — Permanent TSB Group Holdings plc ("PTSB"), Bank of Ireland Group plc ("Bank of 

Ireland") and AIB Group plc ("AIB") — by the Department of Finance following on from the financial support 

provided to them since 2008. Such banks were subject to a maximum salary cap of €500,000 and an effective 

ban on any variable pay awards. 

Following the publication of the Retail Banking Review (“the Review”) in November 2022 and the 

implementation of its recommendations, performance- based pay is now permissible up to a limit of €20,000, 

with awards above this threshold subject to a ‘super tax of 89%. In addition, banks are now able to provide 

fringe benefits for all employees. The Review also recommended the removal of the salary cap of €500,000 for 

Bank of Ireland, reflecting the State's exit as a shareholder in September 2022, and proposed the removal of the 

cap for AIB and PTSB once the State’s shareholding reached an appropriate level.  

On June 17, 2025, the State announced the completion of the final sell down of its shareholding in AIB and 

confirmed that the €500,000 salary cap would be lifted for both AIB and PTSB, despite retaining a 57.5% 

shareholding in the latter. The State noted that "[r]emoving the salary cap for PTSB at this juncture is to ensure 

that it is not put at a competitive disadvantage."30 

While market expectations are such that a majority of compensation should be performance-based so as to 

promote alignment between executives' and shareholders' interests, the Benchmark Policy reflects the unique 

circumstances surrounding the State's involvement subsequent to the 2008 financial crisis in this case. 

Accordingly, the Benchmark Policy will generally support remuneration-related proposals put forward by the 

affected Irish banks where they might ordinarily fall short of best practice recommendations in this regard. 

 
 
 
 
 

 
30 https://www.gov.ie/en/department-of-finance/press-releases/normalisation-of-the-relationship-between-the-state-and-
the-domestic-banking-system/ 
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Capital Management 

General Authorities to Issue Shares 

Irish companies must obtain shareholder approval before issuing new shares. General authorities to issue shares 

may be granted for a period of up to five years and may be for an amount of up to the entire authorised but 

unissued share capital of a company. Further, Irish companies must also seek a waiver from shareholders before 

issuing new shares to new shareholders on a non-preemptive basis. Like the general authority, the preemption 

authority may be granted for a period of up to five years and may be for an amount of the entire authorised but 

unissued share capital of a company.31 

Irish Companies listed in either the equity shares (commercial companies) (ECSS) or closed-ended investment 

company categories of the LSE’s main market are also required by the UK Listing Rules to ensure preemption 

rights that are at least equivalent to those statutory rights that apply to UK-incorporated companies. UK best 

practice, as prescribed by the Investment Association and the Pre-Emption Group limits the authority to issue 

shares with preemptive rights to two-thirds of issued share capital, provided that the second third apply to a 

fully preemptive rights issue only.32 Authorities to issue shares without preemptive rights should generally be 

limited to 10%; however, authorities requesting up to 20% of current issued share capital are permitted where 

the board provides an assurance that the portion of the authority in excess of 10% of the company’s issued 

share capital are limited to use in connection with an acquisition or specified capital investment.33 

Further, the Benchmark Policy is generally supportive of proposals where an additional 2% of current issued 

share capital is requested for the purposes of follow-on issuances, as defined by the Pre-emption Group, under 

either, or both, of the 10% limits.  

In line with the Pre-emption Group’s guidance, where a company is issuing shares non-preemptively, we believe 

they should: 

• provide sufficient background to and reasons for the issuance, including the use of proceeds; 

• insofar as is possible, undertake a consultation with major shareholders prior to the issuance; 

• as far as practicable, make the issue on a soft preemptive basis; 

• consider the involvement, through the issuance or a follow-on issue, of investors not allocated shares 

as part of a soft redemptive process; 

• involve company management in the allocation process; and 

• make a post-transaction report in line with Pre-emption Group guidance. 

Where a company completes significant issuances and fails to adhere to the above best practice, the Benchmark 

Policy may recommend against subsequent general authorities to issue shares non-preemptively. 

 
31 Section 1021 of the Companies Act 201 
32 Share Capital Management Guidelines. The Investment Association. July 2016. 
33 Disapplying Pre-emption Rights — A Statement of Principles. Pre-emption Group. November 2022. 
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'Capital Hungry’ Companies 

In accordance with prevailing market practice, these Benchmark Policy guidelines apply UK best practice 

standards, as outlined above, for all Irish Companies. Nonetheless, certain companies, such as those listed on 

the EGD and/or AIM-traded companies or those in a development phase, may need to raise larger amounts of 

capital more frequently (Capital Hungry Companies) and, as such, may justifiably request authorities of more 

than 10% of issued shares. In these instances, if the proposal seeks to allow for issuances of more than 10% (or 

20% where the additional amount is limited in use as aforementioned), companies should provide a thorough 

explanation to shareholders. The Benchmark Policy will consider the following factors when assessing such a 

request: 

• the company’s short-term need for funding; 

• whether the company has reasonably considered other funding options; 

• the company’s past actions; and 

• the expected overall dilutive effect on shareholders. 

In accordance with prevailing market practice, where a cogent rationale is provided, Capital Hungry Companies 

may reasonably extend the authority duration beyond 15 months. 

Where a company seeks admission to the Official List and considers itself to be ‘capital hungry’, this should be 

disclosed in the IPO prospectus in line with the Pre-emption Group guidelines. 

Specific Authorities to Issue Shares 

While not as common as general authorities, companies may also seek shareholder approval of a direct issuance 

of shares for a specific purpose such as financing a merger, acquisition or expansion, or otherwise refinancing a 

company. When a company seeks shareholder approval of a specific plan to issue shares, the plan will be 

assessed on a case-by-case basis to weigh the merits of the proposed issuance against the dilutive effect to 

shareholders. When assessing these issuances, the following factors will be considered: 

• the total number of shares to be issued and the dilutive impact on shareholders; 

• the issuance price and discount/premium; and 

• the intended uses of proceeds from the issuance in the context of the company’s financial position 

and business strategy. 

Authority to Repurchase Shares  
The Listing Rules permit Companies to purchase up to 15% of any class of its own shares pursuant to a general 

authority granted by shareholders.  

The Benchmark Policy will recommend voting in favour of this authority when the maximum price does not 

exceed the higher of (a) 5% above the average market value of the company’s shares for the five business days 
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before the purchase is made; and/or (b) certain standards set by EGA pursuant to the EU Market Abuse 

Regulation (Regulation EU 596/2014).34 

The Listing Rules requires that repurchases of 15% or more of any class of its own securities be made by way of 

tender offer to all shareholders of that class. An exception to this rule is where the full terms of the repurchase 

have been specifically approved by the shareholders. 

Authority to Set Price Range for Reissuance of Treasury 

Shares 
Under Irish Law, the maximum and minimum prices at which treasury shares may be re-allotted off-market must 

be approved by shareholders at a general meeting.35 Best practice in Ireland calls for a reissuance price range of 

95-120% of market price in order to limit potential dilution to current shareholders. The Benchmark Policy will 

generally recommend that shareholders vote against this resolution where the authority allows for shares to be 

re-issued at a discount of 10% or more. 

 
34 Euronext Dublin Listing Rule 9.4.1. 
35 Section 1078 of the Companies Act 2014. 
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Investment Funds 
Collective Investment Schemes (CISs) are a common feature of the Irish market, with approximately two-thirds 

of European ETFs being domiciled in Ireland.36 

CISs are classified either as Undertakings for Collective Investment in Transferable Securities (UCITS) or 

Alternative Investment Funds (AIFs). UCITS and AIFs operate under their own EU-prescribed set of regulations.37 

Further, the Central Bank regulates CISs and interprets relevant EU regulation in relation to Ireland. AIFs are 

subject to less regulation than UCITS; however, audit and governance regulations remain robust across both 

fund types. 

The Central Bank encourages CISs to comply with the Irish Funds Industry Association’s Corporate Governance 

Code for Collective Investment Schemes and Management Companies (the “IFIA Code”); however, application of 

the IFIA Code remains voluntary. In general, the Benchmark Policy applies a relatively flexible policy to CISs given 

that they have no business operations per se. 

Election of Directors 

The appointment and resignation of directors is approved by the Central Bank. Further, CISs are subject to a high 

level of compliance with regulations, including with regard to appointments, internal controls and audit 

functions. As such, many traditional governance features such as director elections or fully independent 

committees are not commonly implemented. 

In line with the IFIA Code, the board should be of sufficient size and expertise to adequately oversee the 

operations of the company. The board should consist of a majority of non-executives, with a minimum of one 

independent director, based on the Benchmark Policy’s classification. Where the board does not meet these 

standards, the Benchmark Policy will consider recommending against the election of the board chair or the chair 

of the nominating committee. 

Market expectations are such that due to a lack of operational capacity, the required commitment levels for 

directors of funds are relatively low. As such, cases of potential overcommitment for directors of funds will be 

assessed on a case-by-case basis, considering relevant factors such as the size and location of the other 

companies where the director serves on the board, whether the director serves as an executive or non-

executive director of any other large privately-held companies, as well as the director’s attendance record at all 

companies. 

 

 
36 Why Ireland. Irish Funds. March 2023. 
37 European Communities (Undertakings for Collective Investment in Transferable Securities) Regulations 2011 and EU 
Alternative Investment Fund Managers Directive 2011/61/EU (AIFMD), respectively. 

https://cdn.irishfunds.ie/x/2373e3990a/2023-03-irish-funds-why-ireland-2023-euro-_web.pdf
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Shareholder Meetings 

Power to Call Meetings 

In Ireland, shareholders holding at least 5% of the paid-up share capital can require an extraordinary general 

meeting (EGM) to be convened by the board.38 

Further, one or more shareholders holding at least 3% of the voting shares can place items on the agenda of an 

AGM, provided that each item is accompanied by either stated grounds justifying its inclusion or a draft 

resolution to be adopted.39 

Virtual Shareholder Meetings 

Many investors believe that virtual meeting technology can be a useful complement to a traditional, in-person 

shareholder meeting by expanding the participation of shareholders who are unable to attend a shareholder 

meeting in person (i.e., a “hybrid meeting”). However, virtual-only shareholder meetings can curb the ability of a 

company’s shareholders to participate in the meeting and meaningfully communicate with company 

management and directors. As such, many investors also believe that companies that elect to hold virtual 

shareholder meetings should aim to replicate in-person shareholder meetings to the best extent possible and 

ensure shareholder rights are appropriately safeguarded.40 

Prior to the COVID-19 pandemic, shareholder meetings of Irish companies were required to be held as in-person 

meetings. The Companies (Miscellaneous Provisions) (Covid-19) Act 2020 allowed shareholder meetings to be 

held on a virtual or hybrid basis in response to the pandemic and was extended until it was superseded by 

permanent legislation. In December 2024, the Companies (Corporate Governance, Enforcement and Regulatory 

Provisions) Act 2024 was enacted, which allows for ongoing virtual and hybrid shareholder meetings subject to 

certain procedural requirements. 

Shareholders attending electronically retain all rights, including participation in discussion, casting votes, 

submitting proxies, and demanding polls. Companies may need to amend their articles only if the constitution 

explicitly prohibits electronic participation. 

The Benchmark Policy’s approach regarding virtual and hybrid shareholders meetings does not materially differ 

from that outlined in the UK Benchmark Guidelines. 

 
38 Section 1101 of the Companies Act 2014. 
39 Section 1104 of the Companies Act 2014. 
40 Policies on Corporate Governance, 4.1; ICGN Global Principles, 10.2. 
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Connect with Glass Lewis 
 

Corporate Website    |  www.glasslewis.com 
 
Email  |  info@glasslewis.com 

 

Social  |     Glass, Lewis & Co. 
 

Global Locations 
 

North America 

 

 

 

 

 

 

 
 

Asia  
Pacific 

 

 

United States 
Headquarters 
100 Pine Street, Suite 1250 
San Francisco, CA 94111 
+1 415 678 4110 
 
New York, NY  
+1 646 606 2345 

2323 Grand Boulevard, Suite 1125 
Kansas City, MO 64108 
+1 816 945 4525 

Canada 
65 Front Street East, Suite 201 
Toronto, ON M5E 1B5 

 

Australia 
CGI Glass Lewis 
Suite 5.03, Level 5 
255 George Street 
Sydney NSW 2000 
+61 2 9299 9266 

Japan 
Shinjuku Mitsui Building, 11th floor 
2-1-1, Nishi-Shinjuku, Shinjuku-ku, 
Tokyo 163-0411, Japan 

Philippines 
One Ayala East Tower, 1 Ayala Ave 
Makati, Metro Manila 

Europe Ireland 
15 Henry Street 
Limerick V94 V9T4 
+353 61 534 343 

United Kingdom 
80 Coleman Street 
Suite 4.02 
London EC2R 5BJ 
+44 20 7653 8800 

France 
Proxinvest 
6 Rue d’Uzès 
75002 Paris 
+33 ()1 45 51 50 43 

Germany 
IVOX Glass Lewis 
Kaiserallee 23a 
76133 Karlsruhe 
+49 721 35 49622 

Romania 
Calea Aradului 11 
Timișoara 300254 

Sweden 
Norrsken House 
Birger Jarlsgatan 57C 
113 56 Stockholm 

 

http://www.glasslewis.com/
mailto:%20info@glasslewis.com
https://www.linkedin.com/company/glass-lewis-&-co-
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DISCLAIMER 

© 2026 Glass, Lewis & Co., and/or its affiliates. All Rights Reserved. 

This document is intended to provide an overview of Glass Lewis’ Benchmark Policy proxy voting guidelines. It is 

not intended to be exhaustive and does not address all potential voting issues. Glass Lewis’ proxy voting 

guidelines, as they apply to certain issues or types of proposals, are further explained in supplemental guidelines 

and reports that are made available on Glass Lewis’ website – http://www.glasslewis.com. These guidelines 

have not been set or approved by the U.S. Securities and Exchange Commission or any other regulatory body. 

Additionally, none of the information contained herein is or should be relied upon as investment advice. The 

content of this document has been developed based on Glass Lewis’ experience with proxy voting and corporate 

governance issues, engagement with clients and issuers, and review of relevant studies and surveys, and has not 

been tailored to any specific person or entity.  

Glass Lewis’ proxy voting guidelines are grounded in corporate governance best practices, which often exceed 

minimum legal requirements. Accordingly, unless specifically noted otherwise, a failure to meet these guidelines 

should not be understood to mean that the company or individual involved has failed to meet applicable legal 

requirements. 

No representations or warranties express or implied, are made as to the accuracy or completeness of any 

information included herein. In addition, Glass Lewis shall not be liable for any losses or damages arising from or 

in connection with the information contained herein or the use, reliance on, or inability to use any such 

information. Glass Lewis expects its subscribers possess sufficient experience and knowledge to make their own 

decisions entirely independent of any information contained in this document and subscribers are ultimately 

and solely responsible for making their own decisions, including, but not limited to, ensuring that such decisions 

comply with all agreements, codes, duties, laws, ordinances, regulations, and other obligations applicable to 

such subscriber.  

All information contained in this report is protected by law, including, but not limited to, copyright law, and 

none of such information may be copied or otherwise reproduced, repackaged, further transmitted, transferred, 

disseminated, redistributed or resold, or stored for subsequent use for any such purpose, in whole or in part, in 

any form or manner, or by any means whatsoever, by any person without Glass Lewis’ prior written consent. 

The foregoing includes, but is not limited to, using these guidelines, in any manner and in whole or in part, in 

connection with any training, self-improving, or machine learning software, algorithms, hardware, or other 

artificial intelligence tools or aids of any kind, including, without limitation, large language models or other 

generative artificial intelligence platforms or services, whether proprietary to you or a third party, or generally 

available (collectively, “AI”) as well as any services, products, data, writings, works of authorship, graphics, 

pictures, recordings, any electronic or other information, text or numerals, audio or visual content, or materials 

of any nature or description generated or derived by or using, in whole or in part, AI. 

 

http://www.glasslewis.com/
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