International Journal of Law il yal) g G ganll 4 gal) Adaal)

Research and Studies (IJLRS) 4. giLal)
Vol. (5), No. (6) June 2026 (6) 341 ¢(5) Ll

danlucal) 48 il A 3 1Y) (ulaa sl Y 4 yualil] g Aaall 48 ggeal) alSal

Q;M\ JalS Al (ules
1l gl aals 0 3160 A 5 5S3 (pne
Abbas.z@albayan.edu.iq

oaldiuall

b B aaie AlSe Jindy dpelan daphe 53 JalSia ashasi Lgly I sa¥) S il JiaY) 23 5aill & daaludl 48,4800 ¢
@ LYl Ul 4 jlacl) S il Jiady cdgatill 5 ApalaBiy) AS jall (ilas) 8 aalad s oabaBy) sl
ol aaa skl Ao Unsale 1) shat daalosall S il Ciagds 35 ¢ galiaB®¥) Jaliill i K aal) W jliely lg
Oslsmen pgdl LaS 3 g3na (palosall 4 g asn y A8 51 31l Lo Jaly A1) 5 3¢ Y] Jasnin g A ya 5y 5 puiall (g (gl
pele B3y cagial) e (aom 3RY) Gulase slimed o e Sliad cagud dpany) dadll iy 4S8l (s Ge
Ol Lgadany g () sanlisal)

Diel (V) a8 M gl g sEal Lea 5oy Gulae elae Y sl S ) saad o ki @llia canii L) Ll
48 Ayl 3yl ya B 10Y) elane slime | ()8 4 AN 4y laill Lal ANS M) iy S 530 (paaii ya 5 10Y) Culaa slime]
MagaEall" Anell Al g pasall (g 553 5] udaa elimed A ghue (3] Leie LS Y AS AN T e 5l A 4y
(Sl & 5ile) 588 ol 3l DAY Al 8 "4 il A el 5 ((AS Al a8e) (saie ol Yl DAY Al b
Guay Al gl Yl Gulae elact Uad ( dpall 283l i) 55 13) 4 gpusall 038 gy | Lgwadayy (53
ol 5 paalisall 5 aainall 5 4S )

IS 3531y Gulae eliact e Bandie dine A g3use) Jarall 1997 4ol D a8 81 jall S i) 0 8 (i 5 138
Al alas ol o siall Adllaal) Yl elaal e el Gaealuall 5 AS il elad Lialiai () il Cun (Aaalosall
AS,8l mllan i 8 "alinal) Gaddl" dlie Jay elac Yl a5l Caa | A3

Oslae dxy g (lbaadl 8) 50) 5 (30 ulas) 5 (Aaladl Zigell) & clia GO U8 el AS 3l o8 ol ) b
Jala sl a el A s 5 ¢ el s a3V s Al 4 g S Alia gl Al 5 AS N 5 oY Saall Jaall 5 ,10Y)
& isall aial GlAl (A gl sabud) 5 Lladl Adabid) Ldg 4S5 5 yla) (g Al Aaled) Zigd) a5 e ae b AS A
a9 28 80 3 1) L ae® o) camgy ) caila gl (e Alaa A0 el ol gl Ls Gl 8 asli s oyl udaay ) 2l
L Alall ) sy 5 clgale ol Y15 A 5 (gt 43 L AS 80 Tanant vy (5301 L y)a) (plaa

A g el cuaial) 2al g panall cialadl Agl) ) saY) S y3 oY) Galas lime ] daaliadl 48 00 pdualidal) culalsl)
el Ay yuasil)

98
International Journal of Law Research and Studies Vol (5), No (6), 2026
https://doi.org/10.59992/1JL.RS.2026.v5n6p5 E-ISSN 3050-0044



https://doi.org/10.59992/IJLRS.2026.v5n6p5

International Journal of Law il yal) g G ganll 4 gal) Adaal)

Research and Studies (IJLRS) 4. giLal)
Vol. (5), No. (6) June 2026 (6) 31 ¢(5) S

Civil liability provisions for torts of board members in a joint-stock
company

Abbas Ziad Kamel Al-Saadi
Lecturer, College of Law, Al-Bayan University, Iraq
Abbas.z@albayan.edu.iq

Abstract

The joint-stock company is the ideal model for capital companies and has an integrated
organization of a collective nature. It occupies a distinguished position in the economic fabric
and contributes to revitalizing economic activity and development. Commercial companies
represent the basic sector of any country's economy, as they are one of the components of
economic activity. Joint-stock companies have witnessed remarkable development as a result of
the growth in the volume of trade exchange. yueabirun ean aradatihim, wayuafiq ealayhim
almusahimun wayunazimuha alganun.

Therefore, it is necessary to monitor and control the bodies entrusted with managing the
company. The responsibility of the shareholders is limited, and they are responsible for the
company’s debts up to the nominal value of the shares. In addition, the members of the board

Based on the foregoing, there are two theories that define the legal status of board members:
contract and law. The first considers board members to be bound to the company by an agency
contract. The legal theory, however, considers board members to be bound by a legal
relationship as a body or member of the company, not as its agent. Therefore, the liability of
board members is divided between civil (contractual) liability in the event of breach of a
contractual obligation (the company's articles of association), and tortious liability in the event
of breach of a legal obligation (the company law) that governs it. This liability arises if a causal
link exists between the board members' error and the harm suffered by the company, society,
shareholders, and third parties.of directors express their will, and the shareholders approve them,
and it is regulated by law.

Furthermore, the Iraqi Companies Law No. 21 of 1997 (as amended) imposes strict civil
liability on members of the boards of directors of joint-stock companies, holding them jointly
liable to the company, shareholders, and third parties for management errors that violate the law
or the company's bylaws. Members are obligated to exercise the care of a "reasonable person" in
managing the company's interests.

In fact, this company is managed by three bodies: the General Assembly, the Board of Directors,
and the Auditors. The Board of Directors is considered the brains behind the company's
management and serves as the compass guiding the company towards prosperity and excellence.
It 1s the apex of the administrative pyramid within the company. Despite the existence of the
General Assembly, which manages the company and has supreme authority and legal
sovereignty, the Iraqi legislator, like other comparative laws, has paid attention to the Board of
Directors, outlining a set of functions that the company's management must undertake through
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its Board of Directors, which is considered the embodiment of the company. It also manages and
supervises the company and sets its general policy.

Keywords: Joint-Stock Company, Board Members, Capital Companies, General Assembly,
Contractual Liability, Tort Liability, Joint Liability.
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