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Shadow Managers, Real Control: Bahrain’s Warning to
the Rest of the Region

By Mashael Al Sulaiti, Founder & Managing Partner, MAS Law Firm | Governance Director, CIArb Qatar Branch

Bahrain's 2025 amendments to the Commercial Companies Law introduced a concept that deserves far more
attention across the wider GCC than it has received: liability for “shadow managers” — individuals who
exercise real control over a company without holding a formal director title. It is a direct legislative response to
a pattern regulators across the region know well and have struggled to reach: the person actually making the
decisions is not always the person whose name appears on the board register.

Why this matters beyond Bahrain

Informal control structures — a majority shareholder directing operations through a nominee board, a family
patriarch running the company from outside its formal governance structure, an investor exercising outsized
influence without board representation — are common across family-owned and closely-held businesses
throughout the Gulf. Bahrain's reform effectively closes the accountability gap these structures have historically
exploited: if you are exercising the control, you now carry the liability, regardless of what your title says.

The connection to anti-fronting frameworks

This sits close to a related and increasingly important concern for foreign investment structuring across the
region: anti-fronting laws, which similarly target the gap between formal ownership documentation and the
reality of who actually controls and benefits from a business. Qatar's Law No. 3 of 2023 is a clear example —
designed to prevent arrangements where a Qatari national's name provides cover for a foreign party's real
economic control. Both shadow-manager liability and anti-fronting enforcement are aimed at the same
underlying problem from different angles: formal structure has to match economic reality, or someone
eventually pays for the gap.

What boards and investors should take from this

Due diligence that stops at the shareholder register and the board minutes is no longer sufficient in jurisdictions
moving in this direction. Understanding who actually exercises control — and ensuring that person carries
formal, documented governance responsibility — is becoming a legal necessity, not just good practice. For
acquisitions and joint ventures involving Gulf entities, this is now a due diligence line item that deserves its

own workstream, not a footnote inside a broader corporate review.
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