
British Virgin Islands Companies
A Guide to the Enforcement of BVI 
Equitable Share Mortgages – Receivership 

We have recently seen an increase in parties seeking legal advice on the means by which security 
interests can be enforced against debtors or third party providers of security so as to most effectively 
safeguard creditors’ financial interests.  It is very common within Asian financing structures to find 
that an equitable share mortgage has been granted over the shares of a BVI Business Company, and, 
where such security has been granted pursuant to a BVI law governed security document, an obvious 
enforcement option for any secured creditor is likely to be receivership.  

The BVI Insolvency Act, 2003 (as amended) provides the legislative framework within which a receiver 
may be appointed, the process for the appointment, as well as the scope of powers and duties of a 
receiver, and allows receivers to be appointed either pursuant to the terms of the share mortgage or 
by a court order.  

It is usual to see the power to appoint a receiver expressly set out in the share mortgage, and, in such 
circumstances, the powers of the receiver are derived from the terms of that security document as 
well by statute.  Where the ability to appoint a receiver is not provided for in the share mortgage, 
it is possible to apply for a court order appointing a receiver.  However, the BVI court will generally 
only appoint a receiver where the powers expressly provided to the mortgator mortgagee under the 
share mortgage are not sufficient or where the BVI court is satisfied that the mortgaged shares are 
in jeopardy.  Further, the powers that the BVI court are prepared to grant to a receiver (acting as an 
officer of the court) are ordinarily restricted to securing and protecting the mortgaged shares.

There is statutory requirement for receivers to file a notice of their appointment with the Registrar of 
Corporate Affairs in the British Virgin Islands.

The primary duty of a receiver is to exercise his powers in good faith, for a proper purpose, and in 
a manner he reasonably believes to be in the best interest of the person in whose interest he was 
appointed.  Further, and to the extent consistent with this primary duty, the receiver must exercise 
his powers with reasonable regard to the interests of certain third parties (including, but not limited 
to, any other creditors).  The company and every officer of the company owes a statutory duty: (1) to 
make the books and records and other information relating to the assets of the company available to 
the receiver; (2) if required by the receiver, to verify that such information is complete and correct; (3) 
to give the receiver such assistance as he may reasonably require.  

Unless the share mortgage expressly provides otherwise, the receiver is deemed to be the agent of 
the security provider.

The receiver is not obliged by statute to exercise any power of sale and realise the mortgaged shares 
within any defined time period following his appointment.  However, if and when the receiver does 
decide to exercise its power of sale over the mortgaged shares, he must take steps to obtain the best 
price reasonably obtainable for those shares at the time that he decides to sell.  

The terms of a receiver’s remuneration, including any indemnity given by the appointing secured 
creditor, will usually be governed by the share mortgage and the instrument of appointment.  Typically 
such remuneration is paid from the realisation of the secured property, in priority to any distributions 
to the secured creditor.

Any defect in the form of the appointment or relating to the validity of the security document itself, 
may render the appointment invalid.  Where the appointment is invalid, the BVI Court may, if satisfied 
that the receiver acted honestly and reasonably, order the secured creditor who appointed the 
receiver to indemnify the receiver against any liability arising from the invalidity of his appointment.  
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