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The legal status of the Director of the shadow in the
Companies Law England

Abstract

The company is managed in principle by the director who is ap-
pointed by the board of directors with authorization from the gener-
al assembly of the company. On the failure of the Iraqi Companies
Law to regulate the legal provisions of shadow managers through
a complete presentation of the legal status of these managers in the
English corporate law, starting from explaining their concept and
characteristics and ending with their most important duties towards
the company.

KEY WORDS: shadow manager, shadow manager fiduciary duty,
company interest
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(4) See : Article 251 than
Companies Act 2006 Which
“Shadow director” (1)

In the Companies Acts “shadow

states:

director”, in relation to a com-
pany, means a person in accor-
dance with whose directions or
instructions the directors of the

company are accustomed to act.

(5) See : Article 251/2 than
Companies Act 2006 Which
states: (2) A person is not to be
regarded as a shadow director
by reason only that the directors
act on advice given by him in a

professional capacity.”
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(1) A director of a company
must act in the way he con-
siders, in good faith, would
be most likely to promote the
success of the company for
the benefit of its members as
a whole, and in doing so have
regard (amongst other matters)
to—(a) the likely consequences
of any decision in the long term,
(b) the interests of the compa-
ny’s employees, (c) the need to
foster the company’s business
relationships with suppliers,
customers and others, (d) the
impact of the company’s opera-
tions on the community and the
environment, (e) the desirabili-
ty of the company maintaining
a reputation for high standards
of business conduct, and (f) the
need to act fairly as between
members of the company “
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Conclusion :
The research in ((Shadow Director Legal Center in English Corpo-
rate Law)) reached a set of results and recommendations that we
present as follows:
First - the results
1. Shadow Manager: He is the person whose company managers are
accustomed to behaving according to his instructions and directives
before making executive decisions related to the company.
2. Shadow managers stand in the same legal position as the legit-
imate directors of the company within the limits of the duties and
obligations placed on them by the company’s managers.
3. The legal basis for organizing some of the legal duties of shadow
managers is the same basis for which the law regulated the duties
of legitimate directors, which are based on honesty, trust and good-
will that the partners assigned to them in achieving the interest of
the company, in addition to the trust that the legal directors have
placed on these people, please On the desire of the legislator that no
one should escape the responsibility for damaging the interest of the
company.
4. The Iraqi legislator did not regulate direct duties on the legitimate
directors, and a fortiori it did not regulate the duties of shadow man-
agers, nor did it stipulate any legal provisions in them.
Second - Recommendations

We recommend the Iraqi legislature to regulate direct legal pro-
visions for shadow managers in the applicable corporate law and
to include within it the regulation of their work and their duties to-
wards the company and the extent of their responsibilities towards
it. In order not to avoid anyone from responsibility and protect the

stakeholders of the company.
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